ATTORNEY GENERAL FXPEDITED REVIEW
HOSPITAL CONVERSION INITIAL APPLICATION
Please provide the following information (please replicate as needed):

Name of Transacting Parties:

Yale-New Haven Health Services Corporation, Lawrence + Memorial Corporation, and
LMW Healtheare, Inc. d/b/a Westerly Hospital

Date Application Submitted:

Originally submitted November 9, 2013; Re-submitted January 29, 2016; Re-submitted April 1,
2016

Date of Agreement Execution with the
Director for Payment of Costs*:

November 6, 2015

* Please provide copiés of the résponsive documents;

All questions concerning this Application should be directed to:
Office of Health Care Advocate (401) 274-4400

CERTIFICATION
Please provide the aitestation/verification for each of the Transacting Parties and licensed
hospital affiliates. (Please replicate as needed):

I hereby certifv that the information contained in this application is complete, accurate and true.

Mo P 5y,

Signed by the President-or Chief Executive Officer
Yale-New Haven Health Services Corporation
Entity

Subscribed and swaormn to before me on this 2 ﬁ'day of April, 2016.

Q%jyl’ubhc /% g&&

My Commission Expires 7’/3, / 3007%
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CERTIFICATION

[ hereby certify that the information contained in this application is complete, accurate and true.

Signed by the President or Chief Executive Officer
Lawrence + Memorial Corporation
Entity

Subscribed and sworn to before me on this day of April, 2016.

Notary Public
My Commission Expires

CERTIFICATION

[ hereby certify that the information contained in this application is complete, accurate and true.

Signed by the President or Chief Executive Officer
LMW Healthcare, Inc. d/b/a Westerly Hospital
Entity

Subscribed and sworn to before me on this day of April, 2016.

Notary Public
My Commission Expires
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INFORMATION OF TRANSACTING PARTIES AND AFFILIATED HOSPITALS

A. Contact information of President or CEO of each Transacting Party (Please replicate as

needed):

Name: Marna P. Borgstrom

Telephone: 203-688-2608

Address: 789 Howard Avenue, New Haven

State: Connecticut | Zip: 06519

E-mail: Marna.Borgstrom@ynhh.org

Fax: Not applicable

Name: Bruce D. Cummings

Telephone: 860-442-0711 ext. 2221

Address: 365 Montauk Avenue, New London State: Connecticut | Zip: 06320
E-mail: BCummings@Imhosp.org Fax: Not applicable
B. Name, title, address, phone, fax and e-mail of one contact person for each Transacting

Party for this application process (only if different from the President/CEO in Question 2)

(Please replicate as needed):

Name: Stephen D. Zubiago

Telephone: 401-454-1017

Address: One Citizens Plaza, Suite 500
Providence

State: Rhode Island Zip: 02903

E-mail: SZubiago@nixonpeabody.com

Fax: 866-947-1432

C. For each existing affiliate hospital of the Transacting Parties, please provide the
following information (Please replicate as needed):

Name: Yale-New Haven Hospital, Inc.

License #: 0044

Address: 20 York Street, New Haven

State: Connecticut | Zip: 06510

Telephone: 203-688-4242

E-Mail of President or CEO: Marna.Borgstrom@ynhh.org

Relationship of Hospital to Transacting Party: Yale-New Haven Hospital, Inc. is a direct
subsidiary of Yale-New Haven Health Services Corporation.

Name: Bridgeport Hospital

License #: 0044

Address: 267 Grant Street, Bridgeport

State: Connecticut | Zip: 06610

Telephone: 203-384-3000

E-Mail of President or CEO: William.Jennings@bpthosp.org

Relationship of Hospital to Transacting Party: Bridgeport Hospital is a direct subsidiary of Yale-

New Haven Health Services Corporation

Name: Greenwich Hospital

License #: 0045

Address: 5 Perryridge Road, Greenwich

State: Connecticut | Zip: 06830

Telephone: 203-863-3000

E-Mail of President or CEO: Norman.Roth@greenwichhospital.org

Relationship of Hospital to Transacting Party: Greenwich Hospital is a direct subsidiary of
Greenwich Health Care Services, Inc., which in turn is a direct subsidiary of Yale-New Haven

Health Services Corporation

Name: Lawrence + Memorial Hospital

License #: 0047

Address: 365 Montauk Avenue, New London

State: Connecticut | Zip: 06320




Telephone: 860-442-0711

E-Mail of President or CEOQ: BCummings@]lmhosp.org

Relationship of Hospital to Transacting Party: Lawrence + Memorial Hospital is a direct
subsidiary of L + M Corporation

Name: LMW Healthcare, Inc. d/b/a Westerly License #: HOS00112
Hospital

Address: 25 Wells Street, Westerly State: Rhode Island ] Zip: 02891

Telephone: 401-596-6000

E-Mail of President or CEO: BCummings@mhosp.org

Relationship of Hospital to Transacting Party: Westerly Hospital is a direct subsidiary of L + M
Corporation




CHARITABLE ASSETS:
1. Please provide copies of all documents related to:
(a) Identification of all charitable assets;
(b) Accounting of all charitable assets for the past 3 years; and
(¢) Distribution of the charitable assets including, but not limited to, endowments,
restricted, unrestricted and specific purpose funds as each relates to the proposed
transaction,

Response: Attached hereto as Confidential Exhibit 1 please find documents responsive to this
question for LMW Healthcare, Inc. d/b/a Westerly Hospital.

Also note that the proposed transaction will not alter the management, use, or processes for
distribution of Westerly Hospital’s charitable assets. The charitable assets will continue to be
managed and otherwise utilized in the same manner as they are currently managed and utilized,
which is in accordance with donor intent or documents governing the assets (when applicable),
any other applicable restrictions, and in accordance with the direction and approval of the Board
of Directors. There are no plans to create any new entity to hold charitable assets.

Lastly, there have been no new endowments or restricted charitable assets received by Westerly
Hospital since LMW Healthcare, Inc. began operating Westerly Hospital on June 1, 2013. The
Westerly Hospital Foundation has received unrestricted donations for the benefit of Westerly
Hospital since that time.

Compliance with each of the conditions related to charitable assets in the Attorney General’s
July 17, 2013 Hospital Conversions Act Decision (the “Westerly/L+M Decision”) is confirmed
(the conditions are set forth below). With respect to item (a), the entities have carried out a
community capital campaign in support of the Westerly Hospital and all such funding is raised in
the Westerly Hospital’s name and remains for the benefit of the Westerly Hospital nonprofit and
community mission. Details are included in the annual reports filed by L+M with RIDOH and
RIAG (and included as Exhibit A-4). The applicable conditions are:

a. Condition 6: With input from the Westerly Hospital Foundation, L+M will
carry out a broad-based community capital campaign in support of the
Westerly Hospital and all such funding will be raised in the Westerly
Hospital’s name and remain for the benefit of the Westerly Hospital nonprofit
and community mission.

b. Condition 7: L+M, in coordination with the Westerly Hospital Foundation,
shall institute procedures at the Westerly Hospital to hold and manage
charitable assets appropriately, including to ensure that charitable assets are
used in accordance with donor intent.

c. Condition 8: All charitable assets transferred by the Asset Purchase
Agreement shall be utilized for the benefit of Westerly Hospital only.

d. Condition 9: Current and future charitable assets of the Westerly Hospital
shall not be utilized for projects or programs situated outside the State of
Rhode Island without the consent of the Department of Attorney General.
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e. Condition 10: The Westerly Hospital Foundation, Inc., and the Westerly
Hospital Auxiliary, Inc., shall not be dissolved or otherwise significantly
altered from their current operations for a period of five (5) years without
notice to and consent of the Attorney General.

f. Condition 11; The assets of the Westerly Hospital Foundation, Inc. shall be
held by the Westerly Hospital Foundation, Inc., in its own accounts and not
those of the Westerly Hospital or LMW Healthcare, Inc.

g. Condition 12: The Attorney General shall be provided notice of any singular
or aggregate in any one year of use of $200,000 in restricted funds, including
the amount, use and certification of compliance with the fund’s restriction.

Also note that Sections 2.1.8(b), 2.1.10, and 2.7 of the Affiliation Agreement require continued
compliance with the Westerly/L+M Decision. Further, no gifts intended for Westerly Hospital
since the L + M transaction are being held by L + M restricted to Westerly Hospital. All gifts to
Westerly Hospital are handled through the Foundation and there have been no other
disbursements from restricted funds other than those already disclosed in Confidential Exhibit 1.

The Confidential Exhibits provided in response to this question are considered confidential
and/or proprietary and shall be subject to the confidentiality protections contained in R.1. General
Laws Section 23-17.14-32. R.I. General Laws Section 38-2-2 specifically defines the following
as “non-public” records: “trade secrets and commercial or financial information which is a of a
privileged or confidential nature;” “all tax returns;” “preliminary drafts, notes, impressions,
memoranda, working papers, and work products;” and, “any records which would not be
available by law or rule of court to an opposing party in litigation.” Specifically, this
Confidential Exhibit 1 is confidential because disclosure of the exhibit would constitute an
unwarranted invasion of personal privacy for contributors and would disclose the identity of
contributors who have requested anonymity with respect to the contribution.
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2. Please provide copies of documents or descriptions of any proposed plan for any entity to
be created for charitable assets, including but not limited to, endowments, restricted,
unrestricted and specific purpose funds, the proposed articles of incorporation, by-laws,
mission statement, program agenda, method of appointment of board members,
qualifications of board members, duties of board members, and conflict of interest policies.

Response: Westerly Hospital’s charitable assets set forth in response to Question 1 will continue
to be managed and otherwise utilized in the same manner as they are currently managed and
utilized. Westerly Hospital’s charitable assets are managed and utilized in accordance with donor
intent or documents governing the assets (when applicable), any other applicable restrictions, and
in accordance with the direction and approval of the Board of Directors. Note that the
management and use of Westerly Hospital’s charitable assets is done so in the manner previously
approved by the Rhode Island Attorney General’s office in connection with the acquisition of the
assets of Westerly Hospital by LMW Healthcare, Inc. in its decision dated April 17, 2013. The
proposed conversion will not impact the management or use of Westerly Hospital’s charitable
assets. There are no plans to create any new entity to hold charitable assets.

Also note that Westerly Hospital’s donor-restricted charitable assets are addressed in Section
2.1.9 of the Affiliation Agreement. Section 2.1.9 states:

“After the Closing, (i) L+M shall continue to honor any donor restrictions
(temporary, permanent or as to purpose) on charitable donations made prior to the
Closing Date, and (ii) any donor-imposed restrictions (temporary, permanent or as
to purpose) on charitable donations made after the Closing Date shall also be
honored by L+M.”

The Transacting Parties expect the proposed transaction to assist each entity to further its
charitable mission in the changing healthcare marketplace. In particular:

Changing Healthcare Marketplace

Since the passage and implementation of the Patient Protection and Affordable Care Act
(“PPACA?) health care providers have been focused on creating new models of care that bring
higher quality and greater value. The PPACA has led to affiliations and mergers throughout the
country to maintain access to needed services, improve financial viability and enhance
organizations’ ability to meet technology needs. Community hospitals, such as L+M Hospital
and Westerly Hospital, are facing the greatest challenges due to health reform-related demands
for greater value with lower reimbursement. Specifically, reduced payer reimbursement coupled
with greater demand for data-driven best practices, technologic advancements, aging
infrastructure, and evolving health care delivery models requires synergistic approaches to
achieve cost-effective access to capital, medical technology, information technology, and highly
competent clinicians.

The changing health care market place has led to L+M (including Westerly Hospital) to seek a
large health system partner which will ensure the continuation of its charitable missions. The
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proposed affiliation will provide significant benefits to Westerly Hospital and its community
including:

¢ Enhanced financial stability which will preserve access to needed services;

¢ Administrative and clinical expertise to improve and strengthen clinical programs;

e More primary care physicians and specialists to fill gaps in the community;

e Improved coordination of care through YNHHS” population health infrastructure;
and

e Standardized protocols developed by YNHHS based on evidence-based best
practices and data sharing to achieve excellent patient outcomes.

Charitable Missions

Both YNHHS and Westerly Hospital have a long history of providing charity care and financial
assistance to those in need. YNHHS and Westerly Hospital provide services to all regardless of
race, ethnicity, religion, income or ability to pay for services. This will not change as a result of
this proposal. As provided below, it is clear from the proposed Certificate/Articles of
Incorporation, and mission, vision and values statements for both organizations, that there is a
firm commitment to service and care for the entire community.

YNHHS:

Mission: “Yale New Haven Health is committed to innovation and excellence in patient care,
teaching, research and service to our communities.”

Vision: “Yale New Haven Health enhances the lives of the people we serve by providing access
to high value, patient-centered care in collaboration with those who share our values.”

Values:

e Integrity: Doing the right thing

e Patient-Centered: Putting patients and families first
e Respect: Valuing all people

e Accountability: Being responsible and taking action
¢ Compassion: Being empathetic

Certificate of Incorporation (in pertinent part): The nature of the activities to be conducted, or the
purposes to be promoted or carried out by the corporation shall be exclusively charitable,
scientific and educational within the meaning of Section 501(c)(3) of the Code (as defined in
paragraph 8 hereof) and shall include the following:

A. To benefit and carry out the purposes of, to perform the functions of, and uphold,
promote and further the welfare, programs and activities of an integrated health care delivery
system known as the Yale New Haven Health System (the “System”) and its affiliates, including
Bridgeport Hospital, Greenwich Hospital, Yale-New Haven Hospital, Lawrence + Memorial
Corporation, Northeast Medical Group, Inc. and such other organizations as may become
affiliates of the System from time to time (collectively, the “YNHHS Members”);
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B. To engage directly in, and collaborate with, the YNHHS Members and Yale
University and other hospitals and health care institutions and other organizations in, the
initiation, development and maintenance of programs directed toward improving the efficiency
and reducing the cost of health care services while maintaining a high quality of such care;

C. To collaborate with Yale University and with other colleges and schools in the
initiation, development and maintenance of educational programs for health professionals and for
the public, including programs of medical and nursing education, continuing education, graduate
medical education and community health education;

D. to collaborate with YNHHS Members, with Yale University and with other
hospitals, health care institutions, colleges and schools in the initiation, development and
maintenance of programs of scientific research related to the care of the sick and injured;

E. To initiate, develop, operate and maintain, directly and in collaboration with the
YNHHS Members, and with other hospitals and health care institutions and organizations,

programs for the delivery of health care services through one or more separate corporations.

Westerly Hospital:

Mission: “Improve the health of our region.”

Vision: “We will be the region’s integrated system of choice, known for our innovative, high-
quality, and community-focused care.”

Values:
e (Compassion
e Accountability
e Respect
e [Excellence
¢ Stewardship

Articles of Incorporation (in pertinent part): The purpose is to establish, maintain and carry on an
institution with permanent facilities for inpatients and ambulatory patients, with medical services
to provide diagnosis and treatment, to carry on all associated services, and to engage in any
lawful act or activity which a corporation may be organized under the Rhode Island Nonprofit
Corporation Act.

In addition, both organizations have contributed significant funds and effort to the provision of
community benefit services and programs. A description of such activities and the level of
investments made by each organization is detailed in response to Question 21 of the Rhode
Island Department of Health’s HCA Application.

Organization charts displaying the Westerly Hospital Foundation and the Westerly Hospital

Auxiliary as they currently exist and post conversion and Bylaws for the Foundation and
Auxiliary are included in Exhibit 2. There have been no staffing changes at either entity since the
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closing of the previous Westerly Hospital transaction with L+M: The Auxiliary had and
continues to have no paid staff. The Foundation has the same staffing, 1.5 FTEs, same
individuals -Nicholas J. Stahl, Executive Director (Full-time); Marie Johnson, Development
Assistant, (Part-time). There are no changes to the entities’ Bylaws as a result of this transaction.
The names of board members for each entity are listed in Exhibit 2 as well.
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3. Please provide a Cy Pres Petition for the proposed conversion(s) of affiliate hospitals,
other affiliate 501(c)(3) entities, and all that will be affected by the proposed conversion.

Response: A copy of the proposed Cy Pres Petition is attached as Exhibit 3.
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4. Please provide the following information regarding all donor restricted gifts received by
the Transacting Parties and their affiliates and attach copies of any legal documents that
created each gift:

Response:
Date of Gift Name of Gift/ Restriction(s) Value of Gift Current Value
Instrument at time of Gift of Gift
Various Board Earnings Unknown $1,382,766
Designated unencumbered
Funds
5/2/1985 Permanent Earnings Unknown $1,377,339
Endowment unencumbered
Funds
9/24/1976 Catherine Drake | Medical Staff $50,000 $54,229
Education
Various Morgan Fund Provision of free | Unknown $6,314
Donations care
5/2/1985 Lefferts Earnings $2,696,264 $2,696,264
unencumbered
Various Westerly Earnings Various $1,103,167
Community unencumbered
Endowment
9/10/2001 H. Schwarz Earnings $213,418 $285,570
Investment Unencumbered
7/31/2007 Foundation for Care to persons $750,000 $1,298,330
Health (also with renal
known as “RI disease
Renal”
10/31/1924 Morgan Fund Provision of free | $250,000 $4,183,217
Trust care
12/19/1932 Vose Fund Trust | General Purposes | Unknown $72,364
5/1/1916 Hoxsey Fund Establishment of | $10,000 $175,859
Trust a hospital in
Westerly

Please see applicable and available documents creating such gifts attached as Confidential

Exhibit 4.

The Confidential Exhibits provided in response to this question are considered confidential
and/or proprietary and shall be subject to the confidentiality protections contained in R.I. General
Laws Section 23-17.14-32. R.I. General Laws Section 38-2-2 specifically defines the following
as “non-public” records: “trade secrets and commercial or financial information which is a of a

privileged or confidential nature;

EE1Y

all tax returns;

3%

preliminary drafts, notes, impressions,

memoranda, working papers, and work products;” and, “any records which would not be
available by law or rule of court to an opposing party in litigation.” Specifically, this
Confidential Exhibit 4 is confidential because it contains confidential information public

disclosure of which could adversely affect the parties involved.
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5. Please list all current donations that include naming privileges relating to the donation.

Response: There have been no donations with naming privileges associated with them since
LMW Healthcare, Inc. began its operations of Westerly Hospital on June 1, 2013. LMW
Healthcare, Inc. continues to honor, however, the naming privileges related to Westerly
Hospital’s prior operations. The list of those earlier donations was provided to the Rhode Island
Attorney General’s Office in November 2012, in connection with the HCA application filed to
obtain approval of LMW Healthcare, Inc.’s acquisition of the assets of Westerly Hospital. That
information is set forth below with respect to donations exceeding $10,000 and is set forth in
Confidential Exhibit 5 with respect to all other donations with naming privileges associated with
them.

Champion Building (35 Wells Street) — Named in memory of Sarah Alexander Champion, by
virtue of a gift of Charles P. Champion at the time of the construction of the original hospital in
1925. The purposes of the building have changed; the name remains in use.

Henry J. Nardone Conference Center — Named in recognition of Mr. Nardone’s chairmanship of
and personal contribution to the $3.5 million capital campaign completed in the mid-1990s.
Joseph J. Kirby Community Care Center — Named in recognition of Mr. Kirby’s chairmanship of
and personal contribution to the $10 million capital campaign completed in 2003.

Medical Care Unit — Given by Mr. & Mrs. Finn M. W. Caspersen, $1 million contribution to
2000+ campaign.

Surgical Care Unit — Given by Mr. & Mrs. Frederick B. Whittemore, $1 million contribution to
2000+ campaign.

Main Lobby — Given by The Washington Trust Company with major gifts to two capital
campaigns.

Courtyard — Given by The Moore Company with major capital campaign gifts.

The Confidential Exhibit provided in response to this question is considered confidential and/or
proprietary and shall be subject to the confidentiality protections contained in R.I. General Laws
Section 23-17.14-32. R.I. General Laws Section 38-2-2 specifically defines the following as
“non-public” records: “trade secrets and commercial or financial information which is a of a
privileged or confidential nature;” “all tax returns;” “preliminary drafts, notes, impressions,
memoranda, working papers, and work products;” and, “any records which would not be
available by law or rule of court to an opposing party in litigation.” Specifically, this
Confidential Exhibit 5 is confidential because disclosure of this exhibit would constitute an
unwarranted invasion of personal privacy and would disclose the identity of contributors who

have requested anonymity with respect to the contribution.
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CONFLICTS OF INTEREST:

6. Please provide the names of persons currently holding a position as an officer, director,
board member, or senior level manager who will or will not maintain any position with
the new hospital and whether any said person will receive any salary, severance, stock
offering or any financial gain, current or deferred, as a result of or in relation to the
proposed conversion, including but not limited to, the individual’s job description,
employment or other contract or agreement to provide services under this corporate title,
and total compensation, including, but not limited to, salary, benefits, expense accounts,
membership, 401K, retirement plans, contribution agreements, benefit agreements and
any other financial distributions of any kind, including deferred payments or
compensation.

Response: There are no individuals currently holding a position as an officer, director, board
member or senior level manager of Westerly Hospital who at this point in time are not expected
to continue to maintain such positions following closing of the transaction. There are no such
individuals who will receive any salary, severance, stock offering or any financial gain, current
or deferred as a result of or in relation to the proposed transaction. No senior managers or
executives have entered into retention agreements with L+M.
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7. Please provide any and all severance packages, contracts or any other documents relating
to same, given, negotiated or renegotiated with any employee or former employee of the
Transacting Parties and their affiliates for the prior 1 year from the date of the application
through the present. Please include in your response any agreements to provide
consulting services and/or covenants to not compete following completion of the
proposed conversion as well as the existing ERISA benefit plan and severance
agreements or arrangements.

Response: Please see Confidential Exhibit 7. Note that no severance packages or related
agreements were entered into by Lawrence + Memorial Corporation or LMW Healthcare, Inc.
d/b/a Westerly Hospital for 1 year prior to the submission of this application.

The Confidential Exhibits provided in response to this question are considered confidential
and/or proprietary and shall be subject to the confidentiality protections contained in R.I. General
Laws Section 23-17.14-32. R.L. General Laws Section 38-2-2 specifically defines the following
as “non-public” records: “trade secrets and commercial or financial information which is a of a
privileged or confidential nature;” “all tax returns;” “preliminary drafts, notes, impressions,
memoranda, working papers, and work products;” and, “any records which would not be
available by law or rule of court to an opposing party in litigation.” Specifically, this
Confidential Exhibit 7 is confidential because the disclosure of this exhibit would necessitate
making public current and former employees confidential personnel records, which would
clearly constitute an unwarranted invasion of those individuals’ personal privacy. Furthermore,
the exhibit contains financial and proprietary information that is confidential in nature the public
disclosure of which could adversely affect the parties involved.
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8. Please provide an itemization of all loans outstanding and their current balances, given,
and/or forgiven in the last 5 years to any executive, employee or consultant of the
Transacting Parties and/or their affiliates, including the terms of such loan.

Response: Neither Lawrence + Memorial Corporation and its affiliates nor Yale-New Haven
Health Services Corporation and its affiliates have any loans outstanding in the last five (5) years
to any executive or consultant.

Attached hereto as Confidential Exhibit 8, please find an itemization of all loans outstanding and
their current balances for the Transacting Parties and hospital affiliates to employees in the last
five (5) years.

The Confidential Exhibits provided in response to this question are considered confidential
and/or proprietary and shall be subject to the confidentiality protections contained in R.I. General
Laws Section 23-17.14-32. R.I. General Laws Section 38-2-2 specifically defines the following
as “non-public” records: “trade secrets and commercial or financial information which is a of a
privileged or confidential nature; ;7

I3 66

all tax returns;” “preliminary drafts, notes, impressions,
memoranda, working papers, and work products;” and, “any records which would not be
available by law or rule of court to an opposing party in litigation.” Specifically, this
Confidential Exhibit 8 is confidential because the disclosure of this exhibit would necessitate
making public current and former employees confidential personnel records, which would
clearly constitute an unwarranted invasion of those individuals’ personal privacy. The exhibit
also generally contains confidential information the public disclosure of which could adversely
affect the parties involved.
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9. Please provide a copy of the resignations of any directors and officers of each of the
Transacting Parties and/or their affiliates related to the conversion within one year prior
to submission.

Response: None.
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10. Please provide any and all documents, agreements, contracts or the like, formal or
informal, reflecting any current and/or potential employment or compensated relationship
for senior management among or between the Transacting Parties and/or their affiliates.

Response: Attached hereto as Confidential Exhibit 10, please find an employment agreement
document responsive to this request.

Note also that Christopher Lehrach, M.D., the current president of Lawrence + Memorial
Medical Group (“LMMG™), will become an employee of Northeast Medical Group, Inc.
(“NEMG?™), the medical foundation affiliated with YNHHSC by virtue of the merger of LMMG
with and into NEMG. Dr. Lehrach’s exact title, the nature of his responsibilities, and his
compensation have not yet been determined. The integration of LMMG into NEMG constitutes a
major strategic and geographic expansion for NEMG. It is premature to finalize structure until
obtaining regulatory approval, Dr. Lehrach will become a senior executive in NEMG and will
continue to lead for the greater L+M region. This role will likely report to the CEO or COO of
NEMG.

The Confidential Exhibit provided in response to this question is considered confidential and/or
proprietary and shall be subject to the confidentiality protections contained in R.I. General Laws
Section 23-17.14-32. R.I. General Laws Section 38-2-2 specifically defines the following as
“non-public” records: “trade secrets and commercial or financial information which is a of a
privileged or confidential nature;” “all tax returns;
memoranda, working papers, and work products;” and, “any records which would not be
available by law or rule of court to an opposing party in litigation.” Specifically, this
Confidential Exhibit 10 is confidential because it is a business record that contains proprietary
information whose disclosure could adversely affect the parties involved if disclosed to the
public. Furthermore, Confidential Exhibit 10 is confidential because the disclosure of this
exhibit would necessitate making public confidential personnel records, which would clearly
constitute an unwarranted invasion of those individuals’ personal privacy. Furthermore, the

% e EEIN1Y

preliminary drafts, notes, impressions,

exhibit contains confidential proprietary information related to employment of senior
management the public disclosure of which would be detrimental to the transacting parties.
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11. Please provide current, signed conflict of interest forms from all incumbent or recently
incumbent officers, directors, members of the board, trustee, senior level managers,
chairpersons or department chairperson and medical directors on a form acceptable to the
Attorney General (“incumbent” or “recently incumbent” means those individuals holding
the position at the time the application is submitted and any individual who held a similar
position within one year to the application’s acceptance).

Response: Attached as Confidential Exhibit 11, are signed conflict of interest forms from the
individuals and entities set forth below. We note that this Question 11 does not request conflict
of interest forms from third party consultants and experts, however, the below list includes third
party consultants and experts as required by the instructions to the Attorney General’s conflict of
interest form. The parties request confidentiality for this exhibit because it contains confidential
personnel information, which if publicly disclosed, would be an unreasonable intrusion on the
listed individuals’ and entities’ privacy rights.

Note that the members of the Boards of Directors for the Transacting Parties do not receive
monetary compensation or other non-monetary benefits for their positions on the Board.

L+M Entities:

Fred Conti
Kathleen Crook
Kathleen Holt
Alan R. Hunter
Jon T. Kodama
Lisa Konicki
Preston L.amberton
Granville R. Morris, Esq.
Robert Nardone
. Michael B. Rauh, Jr.
. Ross Sanfilippo
. Kathleen Steamer
. Catherine Zall
. Marilynn Malerba
. Scott Bates
. Christopher Jalbert
. Bruce Cummings
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. Ann Lain

. Deborah Lamm
. Thomas Liguori
. Stephen Ruzzo
. Richard Smith

. Stephen Greene
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Corinne Rossi

. William Conlin

. Adrian Hamburger

. Rachel McCormick
. Kerin DaCruz

. Maureen Anderson

. Donna Epps

. Kimberly Kalajainen
. Chris Lehrach, MD

. Mary Lenzini

. Daniel Rissi

. William Stanley

. Seth Van Essendelft
. Lauren Williams

. Christopher DeSantis
. Victoria Reyes

. Robert Greenlee

. Jay Colby

. Paul Bourguignon, MD
. Erik Enquist

. Niall Duhig

. Robert Harrison, MD
. Bradford C. Lavigne
. George Bourganos

. Howard Haronian

. Kevin Torres

. Crista Durand

. Lugene Inzana

. Pamela Kane

. Ulysses Hammond

. Job Sandoval

. Jon C. Gaudio, M.D.

Yale - New Haven Health Services Corporation

AN S

Marna P. Borgstrom
Vincent A. Calarco
Joseph R. Crespo
Mary C. Farrell
Carlton L. Highsmith
Thomas B. Ketchum



John L. Lahey

Marvin K. Lender
Newman M. Marsilius, I11
Julia M. McNamara

. Barbara B. Miller

Daniel L. Mosley, Esq.

. Benjamin Polak

. Meredith B. Reuben

. Peter Salovey

. Elliot J. Sussman, M.D.
. James P. Torgerson

. John L. Townsend, III

William J. Aseltyne, Esq.

. Daniel Barchi (unable to supplement as non-responsive)
. Gayle L. Capozzalo

. Richard D’Aquila

. William S. Gedge

. William M. Jennings

. Alan S. Kliger, M.D.

. Patrick McCabe

. Kevin A. Myatt

. Christopher O’Connor

. Vincent Petrini

. Norman Roth

. James M. Staten (unable to supplement as non-responsive)
. Vincent Tammaro

. Neil DeFeo

. Daniel J. Miglio

. Ronald B. Noren, Esq.

Frank Corvino
Peter N. Herbert, M.D.

. Robert Nordgren, M.D
. John Skelly

. Stephen Carbery

. Michael S. Dimenstein
. David Wurcel

. Joseph Bisson

. Matthew Comerford

. Lisa Stump

. Michael T. Angelini



47. Steve Allegretto

48. James Weeks

49. Julie Hamilton

50. James B. Morris

51. Eugene J. Colucci

52. Nancy Levitt-Rosenthal
53. Carolyn Salsgiver Kobsa
54. Melissa Turner

55. Edward Fisher (internal form only—individual unresponsive to further requests)
56. Pamela Scagliarini

57. Richard C. Lisitano

58. Richard S. Stahl

Third-Party Experts and Consultants

Nixon Peabody LLP

Jones Day

Shipman & Goodwin, LLP

Manet, Phelps, & Phillips, LLP

Karen Banoff

Wiggin and Dana, LLP

Towers Watson Delaware, Inc.

Altegra Health

Deloitte Transactions and Business Analytics LLP

10. CRA International, Inc.

11. Updike, Kelly, & Spellacy, P.C.

12. The Chartis Group, LLP

13. Charles River (This is the same entity as CRA International, Inc.)
14. KMB Consultants (This is the same entity as Karen Banoff)
15. Deloitte & Touche LLP

A S IR I A e



BOARD OF DIRECTORS:

12. With regard to the officers, members of the boards of directors, trustees, executives, and
senior managers of each of the Transacting Parties and their affiliates, please provide the
following for the past 2 years: (a) name; (b) address; (c¢) phone number; (d) occupation;
and (e) tenure.

Response: Please see attached Confidential Exhibit 12. The following is a list of 2015 Board
Members by entity:

YNHHSC:

Marna P. Borgstrom
Vincent A. Calarco
Joseph R. Crespo

Mary C. Farrell
Carlton L. Highsmith
Thomas B. Ketchum
John L. Lahey

Marvin K. Lender
Newman M. Marsilius, 111
10. Julia M. McNamara
11. Barbara B. Miller

12. Benjamin Polak

13. Meredith B. Reuben
14. Peter Salovey

15. Elliot J. Sussman, M.D.
16. James P. Torgerson

17. John L. Townsend, III

WS s

Yale-New Haven Hospital. Inc.:

Bruce D. Alexander
Robert J. Alpern, M.D.
Thomas J. Balcezak, M.D.
Marna P. Borgstrom
Bishop Theodore L. Brooks
Vincent A. Calarco
Joseph R. Crespo
Richard D’ Aquila
Mary C. Farrell

. Michael H. Flynn

. William W. Ginsberg

. Thomas M. Hanson, M.D.

. Robert A. Haversat

©NOL R L
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14.
15.
16.
17.

18

21.
22.
23.
24.
25.
26.
27.

Carlton L. Highsmith
Thomas B. Ketchum
John L. Lahey
Miles Lasater

. Marvin K. Lender
19.
20,

Linda Koch Lorimer

Linda A. Masci

Julia M. McNamara
Thanasis M. Molokotos
Sister Rosemary Moynihan
Peter Salovey

Michael Sproule

James P. Torgerson

Susan Whetstone

Bridgeport Hospital;

I R N

9.

10.
11.
12.
13.
14.
15.
16.
17.
18.
19.

David Bindelglass, M.D.
Emily E. Blair, D.O, FACOG
Gayle Capozzalo

George P. Carter

John J. Falconi

Gary Zimmerman, M.D.
Russell Fuchs

Stephen Marshatko, M.D.
Howard L. Taubin, M.D.
Michael B. Maurer

Peter F. Hurst, Jr.

William M. Jennings
Newman M. Marsilius, 111
Thomas D. Lenci

Fred W. McKinney, Ph.D.
Ronald B. Noren, Esq.
Duncan M. O’Brien, Jr.
Nicholas Bertini, M.D.
Meredith B. Reuben

Greenwich Hospital:

No v R WL~

Paul J. Apostolides, M.D.
William R. Berkley, Jr.
Richard Brauer, M.D.
Alan W, Breed

Nancy Brown

Kevin Conboy, M.D.
Frank A. Corvino
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8.

9.

10.
1.
12.
13.
14.
15.
16.
17.
18.
19.
20.
21.
22,
23.
24.
25
26.
27.
28.

Peter DaPuzzo

David D. Evans, M.D.
Elizabeth Galt

Anne Juge

Robin Kanarek
Donald J. Kirk

Sally Lochner

Arthur C. Martinez
Barbara Miller

Amy Minella

Jack Mitchell

Daniel L. Mosley
Christopher O’Connor
Venita Osterer
Thomas Pellechi, M.D.
Norman Roth

Jim Sabetta, M.D.

. John E. Schmeltzer

John L. Townsend, 111
Bruce L. Warwick
Felice Zwas, M.D.

L+M Corporation:

WX R LD =

14.
15.

Alan R. Hunter

B. Michael Rauh
Fred Conti
Kathleen Holt
Christopher Jalbert
Jon T, Kodama
Lisa Konicki
Robert Nardone
Ross Sanfilippo

. Kathleen Steamer

. Rev. Catherine Zall
. Bruce D. Cummings
. Kathleen Crook

Stephen M. Greene
R. Preston Lamberton, M.D.

Lawrence + Memorial Hospital:

1.
2.

R. Alan Hunter
Mary Ellen Jukoski
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James Mitchell

John Allen, D.M.D.
Sharon Arnold

Josh Parsons

Bruce D. Cummings
David F. Reisfeld, M.D.
Niall J. Duhig, M.D.

O Donald J. Felitto, M.D.

SO N D e

Westerly Hospital:

1. Stephen M. Greene

2. Deborah Lamm

3. Steven Ruzzo

4. Ann M. Lain

5. Thomas J. Liguori, Jr.

6. Richard Smith

7. Bruce D. Cummings

8. Adrian K. Hamburger, M.D.
9. Rachel McCormick, M.D.
10. William Conlin, M.D.

Note that since the original submission of this application, the following changes have occurred
(as applicable, conflict of interest forms are included in Confidential Exhibit 11 and biographical
data is included in Confidential Exhibit 12):

YNHHSC
YNHH:

-Robert Haversat, Miles Lasater and Carlton Highsmith stepped down from YNHH
-One new YNHH trustee: Aaron Hollander

Greenwich Hospital:

-Don Kirk and Nancy Brown stepped down

Bridgeport Hospital:

-Emily Blair, M.D. and Russell Fuchs stepped down from the Board when their terms expired
-Steven Marshalko stepped down when his tenure as Medical Staff President ended in January
2016
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Elected to the board:
-Eddy W Rodriguez,

-I. Eduard Castillo, M.D.
L+M

LM Corporation Board

-Dr. Gaudio joined (ex-officio)
-Fred Conti departed
-Preston Lamberton departed (ex-officio)

LM Hospital Board

-Dr. Donald Felitto departed (ex-officio)
-Dr. Joseph Cecere joined (ex-officio)

Westerly Hospital

No changes

The Confidential Exhibits provided in response to this question are considered confidential
and/or proprietary and shall be subject to the confidentiality protections contained in R.1. General
Laws Section 23-17.14-32. R.I. General Laws Section 38-2-2 specifically defines the following
as “non-public” records: “trade secrets and commercial or financial information whichisa of a
privileged or confidential nature;” “all tax returns;” “preliminary drafts, notes, impressions,
memoranda, working papers, and work products;” and, “any records which would not be
available by law or rule of court to an opposing party in litigation.” Specifically, this
Confidential Exhibit 12 is confidential because it contains personal and confidential information
related to the addresses and phone numbers of specifically identifiable individuals the disclosure
of which would be a clear invasion of their personal privacy.




13. Provide the (a) name; (b) address; (¢) phone number; and (d) occupation of the proposed
members of the board of directors, trustees, executives and senior managers after the
conversion of the Transacting Parties and their affiliates, identifying any additional
members or removal of members.

Response: Board members and officers for each of Lawrence + Memorial Corporation,
Lawrence + Memorial Hospital and Westerly Hospital in office at the time of the closing (See
current information set forth in response to Question 12) of the transaction will remain in place
post-closing for the remainder of their terms, and will be eligible for re-election in accordance
with the bylaws of the respective entity. The only changes anticipated to the board of each of
Lawrence + Memorial Corporation, Lawrence + Memorial Hospital and Westerly Hospital is the
addition of a Yale New Haven Health System representative, although it is not known at this
time who will serve in that capacity for YNHHS. There will be no additional changes other than
in the ordinary course pursuant to the bylaws and the expiration of terms. Additionally, following
the closing, the Chair of the Board of L+M Corporation will have a seat on the board of Yale-
New Haven Health Services Corporation through at least the sixth (6™ anniversary of the
closing.
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14.

Please describe the governance structure of the new hospital after conversion, including a
description of how members of any board of directors, trustees or similar type group will
be chosen.

Response: The governance of YNHHSC will remain the same after the conversion except
that following the closing and through at least the sixth (6‘}’) anniversary, the person who
serves as the Chair of the Board of L+M will be elected as a voting member of the Board of
YNHHSC, and such person will have the opportunity to be a member of the YNHHSC
Nominating and Governance Committee. Other members of the L+M Board will have the
opportunity to serve on YNHHSC Board committees. Note also that the provisions of
Section 2.1.3 of the Affiliation Agreement provide that the Chair of the L+M Board will have
a seat on the YNHHSC board for a period of six years following the closing. Section 2.1.3
also includes a provision that is akin to a “most favored nations™ clause: if another hospital
affiliates with YNHHS over the five-year period following the closing, and if that hospital is
guaranteed a seat on the YNHHSC board for a period longer than six years, then L+M shall
be provided with the same or substantially similar rights of representation. L+M has a six-
year right of representation on the YNHHSC board, regardless of whether any other
transaction occurs; the additional clause just ensures that L+M will get the benefit of any
extended period that YNHHSC agrees to with another hospital or health system. The parties
are not considering other transactions at this time.

As with the other affiliate hospitals in the YNHHSC system, a Board of Trustees with broad-
based local community presence will be maintained at L+M Hospital and Westerly Hospital.

The governance structure of LMW Healthcare, Inc. d/b/a Westerly Hospital following
closing of the transaction is described in the bylaws attached as Exhibit 14, which will
become effective as part of the closing. The governance of Westerly Hospital will remain
substantially similar to its current structure. The board composition reflected in Westerly
Hospital’s current bylaws remains the same with the exception that a YNHHS representative
will be added to the board. No decision has been made regarding the representative(s) from
YNHHSC who will serve on the board of directors for Lawrence + Memorial Corporation,
Lawrence + Memorial Hospital, or Westerly Hospital. Additionally, the existing authority of
Westerly Hospital’s board will remain substantially the same with the exception that those
powers that today are reserved to the L+M Corporation Board as Westerly Hospital’s sole
member and the powers set forth in the bylaws will also become subject to YNHHSC
approval as well, all as further described in the bylaws attached as Exhibit 14. Westerly
Hospital’s governance will also remain subject to and in compliance with the conditions of
approval regarding locally based directors set forth in the Rhode Island Attorney General’s
approval of L+M’s hospital conversion act application dated April 17, 2013.

YNHHSC’s other hospital affiliates maintain a similar governance structure to the
governance structure proposed for Westerly Hospital in that each maintains a broad-based
local community presence. Note that YNHHSC is the direct parent entity of its hospital
affiliates, Bridgeport Hospital and Yale-New Haven Hospital, however, Westerly Hospital’s
direct parent entity will remain L+M Corporation. Therefore, Westerly Hospital’s
representation in the YNHHSC governance structure will be via L+M Corporation, its parent
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organization. This is similar to YNHHSC’s other hospital affiliate, Greenwich Hospital,
which also has an intervening corporate parent entity.

Note that a redlined document comparing the current bylaws to the proposed new bylaws (as
well as YNHHSC and L+M Corporation) is also included in Exhibit 14. The following is a
summary of certain of those changes:

The proposed Amended and Restated Bylaws contain revisions that grant YNHHSC and
Lawrence + Memorial Corporation certain authority and approval rights, which are set forth
in Exhibit A and Exhibit B to the Bylaws. The board of trustees remains responsible for the
appointment, organization, and activities of the Westerly Hospital Medical Staff. Like the
changes to the Lawrence + Memorial Corporation Bylaws, the governing body is changed
from a board of directors of three (3) to eleven (11) members to a board of trustees of six (6)
to twelve (12) members. The board of trustees will consist of certain elected members that
“represent a cross section of major segments of the community served by [Westerly
Hospital]...” The board of trustees shall also consist of certain ex-officio trustees as follows:

YNHHSC President/CEO

Lawrence + Memorial Corporation, Inc. President
President of Westerly Hospital

President of Westerly Hospital Medical Staff
Vice President of Westerly Hospital Medical Staff

This board representation is consistent with LMW Healthcare’s pre-affiliation board structure
with the addition of a YNHHSC representative to the board.

Lastly, Paragraph 2.1.10 of the Affiliation Agreement simply provides an expression of
support for L+M’s desire to continue to evolve its governance structure in a manner it had
already been contemplating prior to the affiliation discussions. L+M has been exploring
ways to achieve greater operational efficiencies and consistency in how information is
presented to and approved by appropriate boards and to enhance each board member’s ability
to have a better understanding of that information in the context of the overall healthcare
system rather than its individual components. L+M is initially looking at enhancements that
can be achieved through having its boards meet collectively for some discussions, but also
intends to examine opportunities for further common membership across the subsidiary and
parent corporation boards as a way to achieve these benefits. L+M is committed to observing
“best practices” in its corporate governance and envisions any modifications to its
governance structure would occur gradually and only in a manner that remains consistent
with governance best practices. The Affiliation Agreement provision merely acknowledged
YNHHS’s support for this process and commitment to work with L+M toward these goals
once L+M becomes a system member.
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TRANSACTION SPECIFIC QUESTIONS:
15. Please answer the additional questions attached hereto as Appendix A to the Initial
Application.

Response: Please see Appendix A attached.
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Appendix A

Question A-1: Please provide the Affiliation Agreement by and between the Transacting Parties
dated July 17, 2015 as well as all exhibits, schedules, amendments or anticipated amendments.

Response: Attached hereto as Exhibit A-1 and Confidential Exhibit A-1is a copy of the
Affiliation Agreement, and related documents including the schedules and exhibits dated July 17,
2015 by and among the Sellers (as defined therein) and the Buyer (as defined therein).

The Confidential Exhibits provided in response to this question are considered confidential and
shall be subject to the confidentiality protections contained in R.I. General Laws Section 23-
17.14-32. R.1. General Laws Section 38-2-2 specifically defines the following as “non-public”
records: “trade secrets and commercial or financial information which is a of a privileged or
confidential nature;” “all tax returns;” “preliminary drafts, notes, impressions, memoranda,
working papers, and work products;” and, “any records which would not be available by law or
rule of court to an opposing party in litigation.” Specifically, this Confidential Exhibit A-1 is
confidential because it contains proprietary business information the disclosure of which to the
public could adversely affect the parties involved.
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Appendix A

Question A-2: Paragraph 2.8 of the Affiliation Agreement addresses Management Services and
references an implementation plan. Please provide these documents.

Response: The implementation plan has not been developed yet. It will be developed post-
closing.

APP A-2
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Appendix A

Question A-3: Please provide a copy of the “mutually agreed-upon five-year strategic plan”
developed by the parties as required by 2.12 of the Affiliation Agreement.

Response: The five-year strategic plan has not been developed yet. It will be developed post-
closing.

APP A-3
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Appendix A

Question A-4: In connection with the Asset Purchase Agreement between Westerly Hospital and
[+M that led to the acquisition of Westerly Hospital by L+M, please indicate which of those
commitments have been fulfilled by L+M and which have not, and if not, why not.

Response: Please refer to the attached annual reports (Exhibit A-4) that have been filed with the
RIDOH with copies submitted to the RIAG’s office that detail the status of L+M’s commitments
under the Asset Purchase Agreement between Westerly Hospital and L+M that led to the
acquisition of Westerly Hospital by L+M since closing.

Since filing its Second Annual Report on May 29, 2015 (the “Report™), L+M has fully satisfied
all outstanding commitments described in Item 1 of the Report and continues to satisfy all other
commitments that are not otherwise described as closed. Regarding the commitment described
in Item 10 concerning capital investment, through December, 2015, there have been
approximately $9.8 million in capital expenditures already made and an additional $12.9 million
in capital expenditures has been committed through September, 2016, which totals
approximately $22.7 million toward the 5-year commitment of $30 million.

APP A-4
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Post- Closing

L + M Delivery Network

LAM Systerms, Inc.

LM Homee Care
Services, Inc.

Notes:
1. Joint Venture between Backus Dialysis Comoration, DaVita and Lawrence + Memorial Corporation.
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Carol Desillier
Paula Niedermann
Barbara Wright
Tracey Wells

Betty Lombardo

The Westerly Hospital Auxiliary
BOARD OF DIRECTORS - 2015/20186, as of 10/2015

Linda Philips

Dwen Heminway
Connie Wiggenhauser
Valerie Blume
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BOARD OF DIRECTORS - 2016, as of 1/15/16

F. Gregory Ahern
Richard C. Anthony
Linda Brenner
Arthur M. Cottrell I11
Elizabeth Darling
Leonard C. Edwards
William H. Heep
Martha M. Hosp
Peter Humphrey

Ann Lain

Leslie Lambrecht
Deborah Lamm
Susan P. Lester
Erica Lindberg
Benjamin F. Miller
Marianne Nardone
John R. “Jack” Payne
Jennifer Schwindt
Grant G. Simmons, 111
Nicholas J. Stahl,
Walter S. Tomenson

Peter Wallace

The Westerly Hospital Foundation

AGPOO00AS



THE WESTERLY HOSPITAL AUXILIARY, INC.

WESTERLY, RHODE ISLAND

BY-LAWS

Revised Effective; June 1, 2013
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The Westerly Hospital Auxiliary, Inc,
Westerly, Rhode Island

ARTICLE 1
Name and Purpose

Section 1.1  Name. The name of the corporation shall be The Westerly Hospital
Auxiliary, Inc., hereinafter referred to as the “Auxiliary”.

Section 1.2 Purpose. The purpose of the Auxiliary shall be as set forth in its Articles
of Incorporation, as may be amended.

Section 1.3  Definitions. The following terms, whenever used herein shall have the
meanings hereinafter assigned to them:

(a) “Board of Directors” shall mean the Board of Directors of the Auxiliary.
(b) “Executive Committee” shall mean the Executive Committee of the Auxiliary.

() “Corporate Member” or “Hospital” shall mean LMW Healtheare, Inc. when
acting in its capacity as sole member of the Auxiliary.

ARTICLE 2
Membership

Section 2.1  Corporate Member. LMW Healthcare, Inc., a Rhode Island non-profit
corporation, acting through its Board of Directors, shall be the sole member of the Auxiliary.
The Corporate Member shall annually elect the officers and other members of the Board of
Directors in the manner hereinafter provided. The Corporate Member shall have the exclusive
right to enjoy and exercise all rights and powers conferred on members of non-business
corporations under the laws of the State of Rhode Island and the Providence Plantations. The
Corporate Member shall have such other powers as are specificd in the Articles of Incorporation
and these By-laws.

Section 2.2  Annual Meeting. The Annual Meeting of the Corporate Member shall be
held during the thirty (30) day period prior to the first Thursday in November, unless otherwise
designated by the Board of Directors, at such place and hour as shall be determined by the
Executive Committee. At the Annual Meeting, the Corporate Member shall elect the officers
and other members of the Board of Directors based on nominations submitted pursuant to
Article VL.

Section 2.3  Special Meetings. Special meetings of the Corporate Member may be
called at any time by a majority of the Board of Directors or the Corporate Member,

Section 2.4  Notification. Noticc of any meeting of the Corporate Member shall be

given as provided in the Corporate Member’s By-laws.

14462080 2 1
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Section 2.5  Action by Writing. Any action required or permitted to be taken at any
meeting of the Corporate Member may be taken without a meeting if the Corporate Member
consents in writing and the written consent, executed by a duly authorized officer of the
Corporate Member, is filed with the minutes of the meetings of the Corporate Member. Such
consents shall be treated for all purposes as a vote at a meeting.

ARTICLE 3
Associates

Section 3.1  Eligibility. Associate membership in the Auxiliary shall be open to all
persons who are interested in supporting the activities of the Hospital and who pay annual dues

as provided in Section 3 below (“Associates™). Associates shall be divided into seven (7)
classes:

(a) Regular Associates
(b) Senior Associates

(c) Sustaining Associates
(d) Supporting Associates
(e) Benefactors

® Life Associates

(g) Honorary Associates

Section 3.2  Dues. Dues for Associates other than Life Associates shall be annual,
billed by the Treasurer within the first month of the fiscal year. Each Associate failing to pay
dues for the current year within a three (3) month period after the first notice shall receive a
second notice. An Associate failing to pay dues within four (4) months of the first notice shall
be considered in arrears. An Associate in arrears at the end of one (1) year shall be dropped from
Associate membership.

Section 3.3  Rights and Privileges of Associates. Associates shall have no voting
rights as members, but Associates in good standing shall be eligible for election as officers or
directors and appointment as committee members.

ARTICLE 4
Officers

Section 4.1  Officers. The officers of the Auxiliary shall be a President, First Vice
President, Second Vice President, Recording Secretary, Corresponding Secretary, Treasurer and
Assistant Treasurer (“Elected Officers™).

14462080.2 2
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Section 4.2  Duties

(a)

(b)

(c)

(d

(e)

®

(&)

The President shall be the chief executive officer of the Auxiliary and shall
have general direction of the affairs of the Auxiliary. The President shall
preside at all meetings of the Board of Directors and Executive Committee;
shall appoint members of the Nominating Committee; shall be a member ex
officio of all committees except the Nominating Committee or shall appoint
other executive officers to serve as her representative on such committees.

The First Vice President shall, in the absence of the President, assume the
President’s duties and carry out any other duties assigned by the President or
the-Board.

The Second Vice President shall, in the, absence of the President and the First
Vice President, assume the President’s duties and carry out any other duties
assigned by the President or the Board.

The Recording Secretary shall take and keep minutes of all meetings of the
Associates and the Board of Directors in separate books kept for the purpose
and shall index the same; shall keep the minutes of all meetings of Corporate
Member in a separate book kept for the purpose; and shall have custody of all
documents pertaining to the office of Recording Secretary.

The Corresponding Secretary shall be responsible for notification of all
meetings and shall have charge of all correspondence of the Auxiliary.

The Treasurer shall be the chief financial officer of the Auxiliary; shall have
the care and custody of all funds and securities of the Auxiliary and shall
deposit or cause to be deposited the same in such banks or depositories as the
Board of Directors may designate; shall report the financial condition of the
Auxiliary at each meeting of the Corporate Member and of the Board of
Directors and at such other times as the Corporate Member, the President and
the Board shall request; shall serve on the Finance Committee; shall pay all
authorized bills; and shall send out dues notices and delinquent notices. The
Treasurer has the authority to sign checks and contracts on behalf of the
Auxiliary.

An Assistant Treasurer shall, in the absence of the Treasurer, assume all
functions of the Treasurer, and shall serve on the Finance Committce. The
Assistant Treasurer has the authority to sign checks and contracts on behalf of
the Auxiliary.

ARTICLE 5
Board of Directors

Section 5.1 Members. The Board of Directors shall consist of the Elected Officers,
the Chairs of the Standing Committees, the District Chairs, the Immediate Past-President, the
President/CEO or his designee, and a maximum of five (5) Directors-at-Large.

14462080.2
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Section 5.2 Rules of Procedure. There shall be such standing rules as shall be
necessary for the Board and the committees to fulfill their duties. These rules may be changed
from time to time by the Board of Directors.

Section 5.3  Meetings. Regular meetings of the Board of Directors shall be held
without notice on the third Thursday of each month. Special meetings of the Board of Directors
shall be held whenever called by the President, or by any ten (10) Directors. Notice of special
meetings shall be given orally, by fax, by e-mail or by mail and shall state the purposes, time and
place of the meeting. If notice is given orally, in person or by telephone, it shall be given not
less than one (1) day before the meeting; if it is given by fax, by e-mail or by mail, it shall be
given not less than three (3) days before the meeting. If a regular meeting date is changed,
special meeting notice shall be required.

Section 5.4  Quorum. One third of the Board of Directors shall constitute a quorum
for the transaction of business.

Section 5.5 Honorary Board. There shall be an Honorary Board of Diréctors,
consisting of all past Presidents except the immediate past President. Honorary Directors shall
be invited to attend Board meeting, but shall not vote or be counted towards a quorum.

ARTICLE 6
Nominations, Elections and Terms

Section 6.1  Election of Officers. The Elected Officers shall be elected by the
Corporate Member at the Annual Meeting. Elected Officers shall serve for a term of two (2)
years and shall be eligible for re-election for consecutive terms.

Section 6.2  Election of District Chairs and Directors-at-Large. One (1) District
Chair shall be elected by the Corporate Member at the Annual Meeting to represent each district
that the Hospital serves. The number and geographic area of each District shall be determined
by the Board of Directors. District Chairs shall serve one year terms, must reside in the District
they are elected to represent and may serve a maximum two (2) consecutive terms. District
Chairs shall be eligible for re-election as an officer or director of the Auxiliary only after an
absence of at least one year from the Board of Directors.

Section 6.3  Election of District Chairs and Directors-at-Large. Directors-at-Large
shall be elected by the Corporate Member at the Annual Meeting. The number of Directors-at-
Large shall be a maximum of five (5), the exact number toa be set by the Board of Directors.
Directors-at-Large shall serve one year terms and may serve a maximum of two (2) consecutive
terms. Directors-at-Large shall be eligible for re-election as an officer or director of the
Auxiliary only after an absence of at least one year from the Board of Directors.

Section 6.4  Election of Chairs of Standing Committees. Chairs of Standing
Committees shall be elected by the Corporate Member at the Annual Meeting. Chairs of
Standing Committees shall serve one year terms and may serve a maximum of two (2)
consecutive terms. Chairs of Standing Committees shall be eligible for re-election as an officer
or director of the Auxiliary only after an absence of at least one year from the Board of
Directors.
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Section 6.5 Vacancies. Any vacancies occurring among the Elected Officers or
Directors shall be filled by the Corporate Member from a candidate or candidates presented by
the Nominating Committee.

Section 6.6 Removal of Elected Officers or Directors. Any Elected Officer or
Director may be removed by the Corporate Member officer with or without cause at any time.

Section 6,7 Resignation. Any Elected Officer or Director may resign at any time by
giving written notice to the Board of Directors, to the President or to the Secretary. Any such
resignation shall take effect at the time specified therein, or, if no time be specified, then upon
delivery.

ARTICLE 7
Committees

Section 7.1  Executive Committee. The Executive Committee shall include: the
Elected Officers; the Immediate Past President; and the President/CEO of the Hospital or his
designee. The Executive Committee shall have all powers of the Board of Directors during the
interim between meetings of the Board, provided any action taken shall not conflict with the
policies of the Board of Directors or the Auxiliary, and shall not include authority as to the

following matters:

(a) amending, altering or repealing these By-laws;

(b) electing, appointing or removing any member of any committee or any
director or officer;

(c) amending or restating the articles of incorporation;
(d) adopting a plan of merger or consolidation with another corporation;

(e) authorizing the sale, lease, exchange or mortgage of all or substantially all of
the property or assets of the Auxiliary;

¢3) authorizing the voluntary dissolution of the Auxiliary or revoking proceeds for
voluntary dissolution;

(g) adopting a plan for the distribution of the assets of the Auxiliary; or

(h) amending, altering or repealing any resolution of the Board of Directors which
by its terms shall not be so amended, altered or repealed.

Any reference in these By-laws to the Board of Directors shall include the Executive
Committee unless the context or express provision otherwise provide

Section 7.2 Nominating Committee. The Nominating Committee shall consist of
five (5) members appointed annually as soon as possible after the Annual Mecting by the
President, with the advice and consent of the Board of Directors. Three (3) committee members
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shall be Directors and two (2) shall be Associates. The Chair of the Nominating Committee shall
be elected promptly by, and from among, the committee members, and shall not serve
consecutive terms as Chairman. The Nominating Committee shall be responsible for preparing
and submitting candidates for officers and directors to the Corporate Member for consideration.

Section 7.3 Standing Committees. There shall be such Standing Committees as may
be determined by the Board of Directors to be essential to the current operation of the Auxiliary.
Each standing committee shall consist of at least two (2) directors and shall have such authority
as the Board shall by resolution provide, except that such authority shall not exceed the authority
conferred on the Exccutive Committee by Section 1 of this Article. '

Section 7.4  Special Committees. The Executive Committee may appoint such special
committees as are considered necessary to carry out the purpose of the Auxiliary. They shall be
automatically dissolved when they have discharged their function and shall serve an advisory
capacity only

Section 7.5 Meetings. Meeting of committees, of which no notice shall be necessary,
shall be held at such time and place as shall be fixed by the President of the Auxiliary or the
chair of the committee or by vote of a majority of all of the members of the committee.

Section 7.6  Quorum and Manner of Acting. Unless otherwise provided by
resolution of the Board of Directors, a majority of all of the members of a committee shall
constitute a quorum for the transaction of business and the vote of a majority of all of the
members of the committee shall be the act of the committee.

The procedures and manner of acting of all committees shall be subject at all times to the
directions of the Board of Directors.

Section 7.7  Tenure of Members of Committees of the Board. Each committee and
every member thereof shall serve at the pleasure of the Board, except as otherwise provided in
these By-laws.

ARTICLE 8
Fiscal Policies

Section 8.1  Fiscal Year. The fiscal year of the Auxiliary shall commence on October
1st and shall end on September 30th.

Section 8.2  Budget. A budget covering all operating and capital expenses of the
Auxiliary shall be prepared annually by the Board of Directors. All budgets shall be subject to
approval by the Corporate Member,

Section 8.3  Operating Expenses. Regular operating expenses of the Auxiliary shall
be financed, insofar as possible, by monies collected through Associates’ dues. Operating
expenses not provided for in the budget shall be incurred and paid only upon order of the Board
of Directors of the Auxiliary to the extent such expenses are paid from available reserves. Any
other expenses must be approved by the Corporate Member.
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Scction 8.4  Projects and Fund Raising. No special project to be financed by fund-
raising activities, donations or other means, shall be undertaken by the Auxiliary unless it shall
have been approved in advance by the Board of Directors. All distribution of funds from
projects and fund-raising shall be presented by the Executive Committee to be voted upon by the
Board of Directors. All fund-raising activities, other than regular Associate Dues, shall be
coordinated with the Community Relations and Development office of the Hospital and subject
to the approval of the Corporate Member.

Section 8.5 Bonding. The members of the Executive Committee, the Treasurer and
Assistant Treasurer shall be bonded, the premium for such bond to be paid by the Auxiliary.

Section 8.6 Borrowing. The Board of Directors’ power to incur indebtedness having
a stated term in excess of one (1) year and secured by all or substantially all of the Auxiliary’s
assets shall be conditioned on the approval of the Corporate Member.

Section 8.7 Non-compensation. The members of the Executive Committee and the
Board of Directors shall not be compensated for service rendered in said positions.

ARTICLE 9
Amendment

These By-laws may be amended in whole or in part by the Corporate Member.

14462080.2 7
AGPOO00A13



THE WESTERLY HOSPITAL FOUNDATION, INC.

BY LAWS

Originally Adopted as of
December 2, 1998

Last Amended Effective: April 28, 2014

3201657v4
AGPO000A14



IL.

1.

IV,

VI.

3201657v4

Table of Contents

Page
ARTICLES OF INCORPORATION.....cicivitiiirirnreieesieisseriereresiossoseereessossissrsnessessass serenes 1
Section 1.1 Articles of INCOrPOTAION............oooviiiiiiiieeeeeeeee e ree et reeterscoriessssasenesens 1
MEMBERSHIP ...ttt ettt ecte e ere e s sesssen e s exnsaneseebreessantessesssenesosnsressssnns 1
SECtioN 2.1 INUIMDBEE ...coooviiieeereieeee ettt et e e e eeet et eaasbae s eeessetseessesnssmneneeseesasns 1
Section 2.2 Powers and Rights...........cocoocviiiiinniiiiinrer e e 1
Section 2.3 Annual, Regular and Special MeetingsS..........coovevvreveiviriiineesnreesisereeceessons 1
Section 2.4 Action DY MemIber ..ottt e e 2
BOARD OF DRI CT O R S ittt ee et e et et reesssereaenenns e sssass s anensns 2
SECLION 3.1 POWETS ..ovveieiiicieiees i cerreeeesirreessabae s ssserecsseamssesssaesessnsseosanreaessarstesseennane 2
SECHION 3.2 INUIMDIEE . .ooooiiiiiiiiiie et es sttt treessses s brats s srimeeeesosssersanesamnnnesnss 2
Section 3.3 Election: TeIUTR........coooviiiriiiiiiiiiciiisiiieiiseirsiieeineeseesiessessesenenssssesssasssnsnssnsons 3
SeCioN 3.4 VACATICIES ..uvvvvviiiiiririiriirinionsirsiieereesisesmesisnresesssssnsissssassssssssssssessssesessonsnmnsnssess 3
Section 3.5 Annual, Regular and Special Meetings...........c..ccoovviniiiiinninininne, 3
Section 3.6 QUOKUIIL.........covivvrviririnireniesitrireneiiressarsassresssersssrsssastesssaseesserssssesessonserssons 4
Section 3.7 Vote ReqUEIred £0 ACL .....cocovvrmerrivriviiiitinrieieeeeeesienreineeeinareesies s eesesariveranseees 4
Section 3.8 Action by Written COnSENE ........coocoviieiiiiieiieer et ireresisessieneressseesessesssssne 5
Section 3.9 Presence Through Communications Equipment...........ccccoviveenriinieanen. 5
Section 3.10 Honorary DIreCtors. ........ccovoiieirieienieeeren et erir et e ee s 5
COMMITTEES ..ottt ettt v et e s s e e tseseanasenaans 5
Section 4.1 COMIIIEES .....o.coviveririireriiireceeceriss s eerserecresessseresessesasrecisssssssesssesenenssnsssnssssennes 5
Section 4.2 Special CoOMIMIEEEES ......c.oooovieiieiiieieer it reeeeeerae v e ares e esnans 6
Section 4.3 IMEELIMES ........cociviieiiiiiririeeerireesrestreneereressteeesasssestressestasssrassnsessneesseossenes 6
Section 4.4 Quorum and Manner of ACHIZ.......cccovurivivieeiiieiiriiesirrrreesieeaeeseriaenaeeens 7
Section 4.5 Tenure of Members of Committees of the Board ..............oceevvviiverieeninnnnn. 7
O T E R S ettt s v e st ee e tes e as e s b et teessaestaassarrsesssasbebaesssesssnrssannnsnns 7
SECHION 5.1 OTEICEES ...eeeeeiviei ittt et ettt e et st et e ee et s s e et s etaeteseeanesnsaraeens 7
SECLION 5.2 POWEES ...cooiiiiiiierir et rrecir s e et st s e sor s sesseessansaanssbe s abesasesnanrensnntenes 7
SeCtioN 5.3 ELECHIOI. ....uvviiviiiciiitiireiris et iee s cesisssberes s essnsssserrresessassrrrsssesssssesasssennsserns 7
SECHOMN Si TRIMIIIE .ooeoeiiiiiiie oot e st e e oo s s eseenree s eens st sanarasnas 7
Section 5.5 Chair of the Board of Directors: President and Vice Presidents;
Chief EXecutiVe OFfFICET .....cocoovvviimiviiiiiei ittt ees e sesrecses s ane e 8
Section 5.6 Treasurer and Assistance Treasurers: Chief Financial Officer .............. 8
Section 5.7 Secretarv and ASSISTANT SECIetaATIeS .......ovvivviiiirneiiiiiieieeeeteirieseeersrseneranns 9
RESIGNATIONS, REMOVALS AND VACANCIES ..o srevesseeenes 9
Section 6.1 Resignations and Removals..............ccccccciniiiiiniiiiites s reseineeressesseseas 9
Section 6.2 OfFiCer VACANCIES cu.vvuvueeiereirireiiriiieiietseriire s scntrerrrererestrsesseeeseseraantes 10

AGPOO00A15



VIL

VIIL

IX.

3201657v4

Table of Contents (continued)

Page
Section 6.3 DIrector VACAICIES ... .o.cviieveiriirirriesineeesoreesseessenseessesssesssssssssssssssssessssnssos 10
INDEMNIFICATION.......oooeiiotiieieierreretteereesessessereesssesessesessnsessssssssssssssesssssssssssesssnssssne 10
Section 7.1 Indemnification of Officers, Directors, Members, and Members
OF COMUMUILECES .......ococneieiiieriiiiieieeieeeeesesveessrererseserssessasesessssnssaesassseessenns 10
Section 7.2 Indemnification 0f EMDIOYVEES ...ccoovveviieeee oo eeee v everereesennns 10
MISCELLANEQUS ..ottt ettt e e e et eee s eeetaesasaesaasesseesssesseessseranseseesrnesses 11
Section 8.1 LoAaNS 10 DHFECIOIS ... .cccoviievveireetieieieieeeeeeeeceeeeteeeeaessesreeereesssserssssesasreeesn 11
Section 8.2 LOCALION .....co..ooiiiiiiiiii et rerreessrte e setrerers s st s aresarsrnaeeraaeesenan 11
Section 8.3 Corporate Seal......cooccoociiiemeiiiiiieiciireeeetreeieseeseessineeesssesssnresstesesssesssreessn 11
Section 8.4 TFISCAL Y BAT ...o.ooioeriiiieireieei e riee e sieteseseesesesteesereseeesserseesesasssssseseresesssanes 11
SECION 8.5 GENAEE.........ooiiiiiiiee et e eere vt e esraereeeeesasssesssesarasseeessssssmneessenss 12
CONFLICTS OF INTEREST; CONFIDENTTIALITY ciiioieeeiirerieeieeinesereisresseessneessssenes 12
AMEN D MENT S oottt et e e eeesea e st eeeseaas s neraseeseaaassesnsnsnreesssnavasen 12

- i -

AGPQO000A16



I. ARTICLES OF INCORPORATION

Section 1.1  Articles of Incorporation. The name and purposes of the Corporation
shall be as set forth in the Articles of Incorporation. These Bylaws, the powers of the
Corporation and of its directors and officers, and all matters concerning the conduct and
regulation of the affairs of the Corporation shall be subject to such provisions in regard thereto, if
any, as are set forth in the Articles of Incorporation as from time to time in effect.
II. MEMBERSHIP

Section 2.1 Number. The sole member of the corporation shall be LMW Healthcare,
Inc., a Rhode Island non-profit corporation (the “Member™).

Section 2.2  Powers and Rights. The Member shall have such rights, powers and

privileges as are accorded to members by law, the Articles of Incorporation or these Bylaws, and
shall exercise its rights and authority as a member of the Corporation consistent with the goals
and objectives of the integrated health care delivery system operated by L+M Healthcare
(“L+M?) with which it is affiliated. In consultation with L+M, the Member shall have the right
to elect and remove Directors as provided in these Bylaws.

Section 2.3  Annual, Regular and Special Meetings. All meetings of the Member
shall be held at the principal office of the Corporation in Rhode Island or at such other place
within the United States as shall be fixed by the Board of Directors with consent of the Member.
An annual mecting of the Member shall be held on such date and at a place and hour to be
designated by the President with consent of the Member, for the purpose of clecting Directors.
Regular meetings of the Member may be held at such times as the Member may determine.
Special mectings of the Member may be held at any time when called by the President, by the
Board of Directors or by the Member. Notice of any meeting of the Member shall be given as

provided in the Member’s Bylaws.
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Section 2.4 Action by Member. Any action permitted or required of the Mcmber by
law, the Articles of Incorporation or these Bylaws may be taken by vote of its board of directors,
or by or through any person or persons designated by the Member’s bylaws or its board of
directors to act on its behalf.

III. BOARD OF DIRECTORS

Section 3.1  Powers, The business and affairs of the Corporation shall be managed by
or under the direction of the Board of Directors who shall have and may exercise all the powers
of the Corporation and do all such lawful acts and things as are not by law, the Articles of
Incorporation or these Bylaws directed or require to be exercised or done by the Member. The
authority of the Board of Directors to exercise the following powers is conditioned on the prior
approval of the Member:

(D the adoption of the strategic plan for the Corporation;

(2) the selection of a certified public accountant;

(3) the adoption of annual operating budgets;

(4)  the adoption of capital budgets;

(5) any voluntary dissolution, merger or consolidation of the Corporation or
the sale or transfer of all or substantially all of the Corporation’s assets, or
the creation or acquisition of any subsidiary or affiliate Corporation;

(6) any agreement or transaction, either of which is of a material nature, with
another corporation controlled directly by or affiliated with the Member;
and,

(7)  the borrowing of any sum which has a stated term greater than one (1)
year or which is secured by a mortgage of all or any portion of the
Corporation’s real property or by a security interest in the Corporation’s
assets or revenues.

Section 3.2 Number. The number of Directors of the Corporation shall be not less
than three (3) nor more than twenty-five (25). Within the foregoing limits, the number of

Directors may be increased at any time or from time to time by the Member. The number of

-2 .
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Directors may be decreased to any number permitted by the foregoing at any time by the
Member, but only to eliminate vacancies existing by reason of the death, resignation or removal
of one (1) or more Directors.

Section 3.3 Election: Tenure. The Directors shall be divided into three (3) classes

of approximate equal size, the term of one (1) class expiring each year. The Member shall
annually fix the number of Directors and shall elect for a term of three (3) years the appropriate
number of successors to the class whose term is then expiring, and the Member may also elect
additional Directors to other classes to the extent necessary to maintain approximate equality in
size among classes. A term of office of any elected Director shall not exceed three 3)
successive full terms of three (3) years each. When a Director has served as a Director for the
above mentioned terms and is further elected as an officer, the term of such iﬁdividual asa
Director will be extended until completion of term as such officer.

Section 3.4 Vacancies. Vacancies and any newly created dircctorships resulting for
any reason shall be filled by the Member. Any Director elected to fill a vacancy (other than a
vacancy resulting from an increase in the number of Directors) shall be elected for the unexpired

term of the Director’s predecessor in office.

Section 3.5  Annual, Regular and Special Meetings. Meetings of the Board of
Directors, regular or special, may be held either within or without the State of Rhode Island. The
annual meeting of Directors of the Corporation shall be held following the annual meeting of the
Member. The Board of Directors shall hold at least six (6) reghla.r meetings in each year,
including the annual meeting, with a schedule of such meetings to be adopted by resolution of
the Board of Directors. Special meetings of the Directors may be held at any time and at any

place designated in the notice of meeting, when called by the Member, the Chair of the Board, if
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any, the President, or by one-third (1/3) or more in number of the Directors, reasonable notice
thereof being given to each Director by the Secretary or by the Chair of the Board, if any, the
President or any of the Directors calling the meeting. It shall be reasonable and sufficient notice
to a Director to send notice by mail at least five (5) days or by e-mail or fax at least twenty-four
(24) hours before the meeting addressed to him or her at his or her usual or last known business
or residence address or to give notice to him in person or by telephone at least twenty-four (24)
hours before the meeting. Notice of a meeting need not be given to any Director if a written
waiver of notice, executed by him or her before or after the meeting, is filed with the records of
the meeting, or to any Director who attends a meeting except when the Director attends the
meeting for the express purpose of objecting to the transaction of any business because the
meeting is not lawfully called or convened. Neither the business to be transacted at, nor the
purpose of, any regular or special meeting of the Board of Directors need be specified in the
notice or waiver of notice of such meeting. Each Director shall be required to attend not less
than fifty percent (50%) of all meetings of the Directors in each year. A Director who fails to
meet the foregoing attendance requirement shall be deemed conclusively to have resigned from
the Board of Directors.

Section 3.6  Quorum. At any meeting of the Board of Directors, a majority of the
Directors then in office shall constitute a quorum. Any meeting may be adjourned by a majority
of the votes cast upon the question, whether .or not a quorum is present, and the mecting may be
held as adjourned without further notice,

Section 3.7  Vote Required to Act. When a quorum is present at any meeting, the

affirmative vote of a majority of the Directors present and voting shall decide any question,

3201657v4
AGP0O000AZ20



including election of officers unless otherwise provided by law, the Articles of Incorporation or

these Bylaws.

Section 3.8  Action by Written Consent. Any action required or permitted to be

taken at any meeting of the Board of Directors may be taken without a meeting if all the
Directors consent to the action in writing and such written consents are filed with the records of
the meetings of the Directors. Any such consent shall be treated for all purposes as a vote or
votes taken at a meeting.

Section 3.9  Presence Through Communications Equipment. Directors may

participate in a meeting by means of conference telephone or similar communications equipment
by means of which all persons participating in a meeting can communicate with each other at the
same time, and participation by such means shall constitute presence in person at a meeting,

Section 3.10 Honorary Directors. The Board of Directors may, at their discretion,

create an Honorary Director category. Appointments made to honorary directorship shall not
effect the above-named consistency of the board of directors. Appointments to honorary
directorship may be made by the Member among those current or former members of the Board
of Directors who have diligently and faithfully served on the Board of Directors and for some
reason or other are unable to continue at the participation with the Board of Directors. Honorary
Directors may have the privilege of attending board meetings, but shall not be counted towards a
quorum and shall not be entitled to vote.
IV. COMMITTEES

Section 4.1  Committees. The Board of Directors, by resolution adopted by a majority
of the Directors in office, may designate and appoint one (1) or more committees, each of which

shall consist of two (2) or more directors, and each of which committees, to the extent provided
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in the resolution creating such committee, shall have and excrcise all authority of the Directors,
except that no committee shall have authority with respect to the following matters:
(2) amending, altering or repealing these By-laws;

(b electing, appointing or removing any member of any committee or any
director or officer;

(c) amending or restating the articles of incorporation;
(d) adopting a plan of merger or consolidation with another corporation;

(e) authorizing the sale, lease, exchange or mortgage of all or substantially all of
the property or assets of the Corporation;

® authorizing the voluntary dissolution of the Corporation or revoking proceeds
for voluntary dissolution;

(g) adopting a plan for the distribution of the assets of the Corporation;

(h) amending, altering or repealing any resolution of the Board of Directors which
by its terms shall not be so amended, altered or repealed; or

6)) taking any action that is reserved to the Member.
The designation and appointment of any committee and the delegation thereto of
authority shall not operate to relieve the Board of Directors or any individual Director of any
responsibility imposed upon it or him or her by law.

Section 4.2 Special Committees. The Board of Directors may appoint such special

committees as are considered necessary to carry out the purpose of the Corporation. They shall
be automatically dissolved when they have discharged their function and shall serve an advisory
capacity only.

Section 4.3  Meetings. Meeting of committees, of which no notice shall be necessary,
shall be held at such time and place as shall be fixed by the chair of the committee or by vote of a

majority of all of the members of the committee,
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Section 4.4 Quorum and Manner of Acting. Unless otherwise provided by

resolution of the Board of Directors, a majority of all of the members of a committee shall
constitute a quorum for the transaction of business and the vote of a majority of all of the
members of the committee shall be the act of the committee.

The procedures and manner of acting of all committees shall be subject at all times to the
directions of the Board of Directors.

Section 4.5 Tenure of Members of Committees of the Board. Each committee and

every member thereof shall serve at the pleasure of the Board, except as otherwise provided in
these Bylaws,
V. OFFICERS

Section 5.1  Officers. The officers of the Corporation shall be a President, a Treasurer,
a Secretary and such other officers as the Board of Directors may deem necessary. The
Corporation may also have such agents, if any, as the Board of Directors may appoint. A person
may hold more than one office at the same time, except that no person shall hold both the office
of President and Secretary at the same time.

Section 5.2  Powers. Subject to law, to the Articles of Incorporation and to the other
provisions of these Bylaws, each officer shall have, in addition to the duties and powers herein
set forth, such duties and powers as are commonly incident to his or her office and such
additional duties and powers as the Board of Directors may from time to time designate.

Section 5.3  Election. The officers may be clected by the Board of Directors at its
annual meeting or at any other time. At any time or from time to time the Directors may
delegate to any officer the power to elect or appoint any other officer or any agents.

Section 5.4 Tenure. Each officer shall hold office for a term of one (1) year and until
such officer’s respective successor is chosen and qualified unless a shorter period shall have

-7 -
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been specified by the terms of such officer’s election or appointment, or until such officer sooner
dies, resigns, is removed or becomes disqualified. Each agent shall retain his or her authority at
the pleasure of the Board of Directors, or the officer by whom he or she was appointed or by an
officer who then holds agent appointive power.

Section 5.5  Chair of the Board of Directors: President and Vice Presidents; Chief

Executive Officer. The Chair of the Board, if any, shall have such duties and powers as shall be

designated from time to time by the Board of Directors. Unless the Board of Directors otherwise
specifics, the, Chair, or, if there is no such officer, the President shall preside, or designate the
person who shall preside, at all meetings of the Board of Directors.

Unless the Board of Directors otherwise specities, the President shall be the chief
executive officer and shall have direct charge of all operations of the Corporation and, subject to
the control of the Board of Directors, shall have general charge and supervision of the business
of the Corporation.

Any Vice Presidents shall have such duties and powers as shall be designated from time
to time by the Board of Directors or by the President.

Section 5.6  Treasurer and Assistance Treasurers: Chief Financial Officer. Unless

the Board of Directors otherwise specifies, the Treasurer shall be the chief financial officer of the
Corporation and shall be in charge of its funds and valuable papers; be in charge of its books of
account and accounting records, and of its accounting procedures; and shall have such other
duties and powers as may be designated from time to time by the Board of Directors or by the
President.

Any Assistant Treasurers shall have such duties and powers as shall be designated from

time to time by the Board of Directors, the President or the Treasurer.
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Section 5.7  Secretarv and Assistant Secretaries. The Secretary shall record all

proceedings of the Board of Directors and of committees of the Board of Directors in a book or
series of books to be kept therefor and shall file therein all actions taken by the Member or the
Board of Directors. In the absence of the Secretary from any meeting, an Assistant Secretary, or
if there be none present, a temporary secretary chosen at the meeting, shall record the
proceedings thereof. The Secretary shall have such other duties and powers as may from time to
time be designated by the Board of Directors or the President.

Any Assistant Secretaries shall have such duties and powers as shall be designated from
time to time by the Board of Directors, the President or the Secretary.

VI.  RESIGNATIONS, REMOVALS AND VACANCIES

Section 6.1 Resignations and Removals. The Member or any Director or ofticer may
resign at any time by delivering his or her resignation in writing to the Chair, if any, the
President, or the Secretary or to a meeting of the Board of Directors. Such resignation shall be
effective upon receipt unless specified to be effective at some other time, and without in either
case the necessity of its being accepted unless the resignation shall so state. Any or all of the
Directors may be removed from office with or without cause by the Member, in consultation
with L+M. The Board of Directors may at any time remove any officer either with or without
cause. The Board of Directors may at any time terminate or modify the authority of any agent.
No Director or officer resigning or being removed (except where a right to receive compensation
shall be expressly provided in a duly authorized written agreement with the Corporation) shall
have any right to any compensation as such Director or officer for any period following his or
her resignation or removal, or any right to damages on account of such remaval, whether his or

her compensation (if any) be by the month or by the year or otherwise.
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Section 6.2  Officer Vacancies. If any officer position elected by the Board of
Dircctors becomes vacant, the Board of Directors may elect a successor by vote of a majority of
the Directors then in office. If any other officer position becomes vacant, any person or body
empowered to elect or appoint that officer may choose a successor. Each such successor shall
hold office for the unexpired term of his or her predecessor, and in the case of officers elected by
the Board of Directors, until his or her successor is chosen and qualified or in each case until he
or she sooner dies, is removed or becomes disqualified.

Section 6.3  Director Vacancies. Any vacancy of a directorship shall be filled as

specified in Section 3.4 of these Bylaws.
VII. INDEMNIFICATION

Section 7.1 Indemnification of Officers, Directors, Members, and Members of

Committees. The Corporation shall indemnify to the fullest extent permitted under Rhode
Island General Laws § 7-6-6, as amended from time to time, or any other applicable law related
or succeeding thereto then in effect, any Director, member, officer or member of a committee of
the Corporation made a party to a proceeding by reason of such person being or have been a
member, Director, officer or member of a committee of the Corporation against judgments,
penalties, fines, settlements and reasonable expenses actually incurred, including those expenses
actually incurred prior to the final disposition of such proceeding, subject to the limitations, if
any, contained in Rhode Island General Laws § 7-6-6, as amended from time to time, or in any

other applicable law related or succeeding thereto then in effect.

Section 7.2 Indemnification of Employees. The Corporation may indemnify to the

fullest extent permitted under Rhode Island General Laws § 7-6-6, as amended from time to

time, or any other applicable law related or succeeding thereto then in effect, any employee made
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a party to a proceeding by reason of such person being or having been an employee of the
Corporation against judgments, penalties, fines, settlements and reasonable expenses actually
incurred, including those expenses actually incurred prior to the final disposition of such
proceeding, subject to the limitations, if any, contained in Rhode Island General Laws § 7-6-6, as
amended from time to time, or in any other applicable law related or succeeding thereto then in
effect; provided, however, if such employee is made a party to a proceeding by reason of also
being or having been an officer, director, member or member of a committee of the Corporation,
then the Corporation shall indemnify the employee against those judgments, penalties, fines,
settlements and reasonable expenses actually incurred in connection with such employee’s
service as an officer, director, member or member of a committee of the Corporation in
accordance with Section 7.1 above and the Corporation may indemnify the employee against
those judgments, penalties, fines, settlements and reasonable expenses actually incurred In

connection with such employee’s service as an employee.

VIII. MISCELLANEOUS

Section 8.1  Loans to Directors. No loans shall be made by the Corporation to its

directors. Any director who assents to or participates in the making of any such loan shall be
liable to the Corporation for the amount of the loan until their repayment thereof.
Section 8.2  Location. The principal office of the Corporation in the state of Rhode

Island shall be located at such place as the directors may {from time to time determine.

Section 8.3  Corporate Seal. The directors may adapt and alter the seal of the
Corporation.
Section 8.4  Fiscal Year. The fiscal year of the Corporation shall end on September
30 in each year.
- 11 -
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Section 8.5  Gender. The pronoun “he” or “his,” when appropriate, shall be construed
to mean also “she” or “her,” and vice versa,

IX. CONFLICTS OF INTEREST; CONFIDENTIALITY

Section 9.1  Conflict of Interest and Confidentiality Policies. The Board expects

individual Directors to cxercise good judgment and follow high ethical standards. Individuals
serving the Corporation should never permit private interests to conflict in any way with their
obligations to the Corporation and to any entities affiliated with the Corporation. In addition, all
members of the Board must honor the confidential nature of Corporation information and strive
to maintain its confidentiality. To this end, from time to time the Board shall adopt a Conflict of
Interest Policy and a Confidentiality Policy; such policies shall be deemed by this reference to be
a part of these Bylaws. Thesc policies shall be consistent with those of the Member,
requirements of state law and the law of tax-exempt organizations, and shall address, among
other things: the definition of “confidential materials” and “related persons”; disclosure by
Board members; the purchase of goods and services; compensation decisions; and procedures to
implement and enforce these policies.

X. AMENDMENTS

These Bylaws may be altered, amended or repealed by the Member.

Adopted by the Board of Directors of
LMW Healthcare, Inc. as of April 28, 2014

- 12 -
3201657v4
AGPQ000C0AZ28






Exhibit 3

AGP0001



STATE OF RHODE ISLAND SUPERIOR COURT
WASHINGTON, SC

IN RE: LAWRENCE + MEMORIAL CORPORATION, C.A.NO. 2015-
LMW HEALTHCARE d/b/a WESTERLY
HOSPITAL, and YALE NEW HAVEN HEALTH
SERVICES CORPORATION

PETITION FOR CY PRES RELIEF

Lawrence + Memorial Corporation, LMW Healthcare, Inc. d/b/a Westerly Hospital, and
Yale New Haven Heath Services Corporation petition this Court for cy pres relief pursuant to
R.I. Gen. Laws § 18-4-1 and this Court’s equitable powers.

PARTIES

1. Lawrence + Memorial Corporation (“L+M?”) is a Connecticut non-stock, tax-
exempt corporation. L+M is the parent and sole member of subsidiaries that operate acute care
hospitals and community based services.

2. LMW Healthcare, Inc. (‘LMW?), a subsidiary of L+M, is a Rhode Island
nonprofit corporation created to operate The Westerly Hospital (“Westerly Hospital”) and holds
charitable assets formerly held by the Westerly Hospital Foundation.

3. Yale New Haven Health Services Corporation (“YNHHSC”) is a Connecticut
non-stock, tax-exempt corporation organized to provide support services to a nonprofit network
of affiliated health care providers known collectively as the Yale New Haven Health System.

4, Under an Affiliation Agreement dated July 17,2015, YNHHSC proposes to
become the sole corporate member of L+M, which shall remain as the sole member of LMW.

LMW’s governance and operation of Westerly Hospital will not change under the affiliation.
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THIS COURT’s CY PRES ORDER IN THE WESTERLY HOSPITAL MASTERSHIP

5. During the Westerly Hospital mastership proceeding (W.B. No. 2011-0781), this
Court entered various Orders approving L + M’s acquisition of Westerly Hospital and its related
entities, On May 29, 2013, this Court (Stern, I.) entered an Order granting cy pres relief and
authorizing the transfer of Westerly Hospital’s charitable assets to LMW (the “Cy Pres Order”).
A copy of the Cy Pres Order is attached as Exhibit A.

6. As part of L+M’s acquisition of Westerly Hospital, the Rhode Island Attorney
General entered a Hospital Conversion Act Decision, which included certain conditions
(specifically, conditions 5-12) relating to the transfer of Westerly Hospital’s charitable assets to
LMW. A copy of the Hospital Conversion Act Decision is attached as Exhibit B. Conditions 5-
12 of the Hospital Conversion Act Decision were incorporated into paragraph 16 of the Cy Pres
Order.

REQUIRED APPROVALS OF THE YNHHSC/L+M AFFILIATION

7. In furtherance of their affiliation, YNHHSC, L+M and LMW have applied to the
Rhode Island Department of Health and Rhode I[sland Attorney General for the State’s regulatory
approval in accordance with the procedures and requirements of the Hospital Conversions Act,
as codified at Chapter 23-17.14 of the Rhode Island General Laws.

8. The parties must also file a ¢y pres petition in this Court relating to LMW’s
charitable assets, which are described below.

9. YNHHSC, L+M and LMW do not seek any amendment of the continuing
conditions imposed by the Cy Pres Order. LMW will maintain and administer its charitable

assets in compliance with the Cy Pres Order.
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SUMMARY OF LMW’s CHARITABLE ASSETS

10. LMW is the beneficiary of the income from the following trusts: Charles A.
Morgan Trust (“Morgan Trust™), the Louise D. Hoxsey Trust f/b/o Foundation Fund for a
Hospital in Westerly Rhode Island (“Hoxsey Trust™), and the Irene Vose Trust (“Vose Trust™).

11. LMW maintains the following permanent endowments: the Lewis L. Lefferts
Endowment (the “Lefferts Endowment”), the Westerly Community Endowment (the
“Community Endowment”), the Hamilton D. Schwarz Endowment (the “Schwarz Endowment™)
and the Foundation for Health Endowment (formerly known as the Rhode Island Renal Institute
Endowment) (the “F. Health Endowment”).

12. LMW maintains the following charitable funds: the Katherine Drake Fund (the
“Drake Fund™) and the Morgan Donations Fund.

THE TRUSTS

The Morgan Trust

13. Charles A. Morgan, a resident of Westerly, died on or about November 18, 1926.

14. Mr. Morgan’s will dated October 31, 1924 was admitted into probate by the
Westerly Probate Court on or about December 22, 1926.

15. In accordance with Clause SEVENTH of the will, Mr. Morgan’s residuary estate
was placed in a trust for the initial benefit of his housekeeper, Martha Barber, and his friend,
Elizabeth F. Tennant. Both Ms. Barber and Ms. Tennant are deceased, and consequently, the
trust is now held solely for the benefit of Westerly Hospital.

16.  Paragraph 2 of Clause SEVENTH directs the trustee “to pay over the net income .
.. annually, or at such other shorter periods as may seem best to [the] trustee, to [T]he Westerly

Hospital, said income to be used by said Westerly Hospital for the furnishing of free hospital
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service to such members of the public as may be in need thereof, and unable, in whole or in part
to pay for such service.”

17. Mr. Morgan named Industrial Trust Company (now Bank of America, N.A.) as
trustee of the Morgan Trust, and Bank of America has served and continued to serve as sole
trustee.

18.  Under paragraph 2 of the Cy Pres Order, LMW was substituted in place of
Westerly Hospital as the sole beneficiary of the Morgan Trust.

19, As of June 30, 2015, the funds in the Morgan Trust totaled $4,183,217.

The Hoxsey Trust

20. On or about May 1, 1916, Louise D. Hoxsey, a resident of Westerly, executed an
Indenture by and between herself and The Washington Trust Company.

21.  The Indenture established a trust fund to be held by The Washington Trust
Company, which continues to serve as the trustee.

22. The funds in the Hoxsey Trust are to be used for the “establishment and
maintenance of a hospital” in Westerly.

23. Under paragraph 3 of the Cy Pres Order, LMW was substituted in place of
Westerly Hospital as the sole beneficiary of the Hoxey Trust.

24. As of June 30, 2015, the funds in the Hoxsey Trust totaled $175,859.

The Vose Trust

25. The Last Will and Testament of Irene Vose dated December 19, 1932 created the
Vose Trust naming the Westerly Hospital as one of its beneficiaries.

26. The Washington Trust Company served initially as the trustee of the Vose Trust.
To reduce expenses charged to this perpetual trust, this Court approved the transfer of the

administration of the Vose Trust to the Rhode Island Foundation.

4
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27.  The Rhode Island Foundation has made distributions to the Westerly Hospital and
other designated beneficiaries in accordance with the terms of the Vose Trust.

28.  Under paragraph 5 of the Cy Pres Order, LMW was substituted in place of
Westerly Hospital as a beneficiary of the Vose Trust.

29. As of June 30, 2015, LMW held funds from the Vose Trust totaling $72,364.

THE PERMANENT ENDOWMENTS

Lefferts Endowment

30.  The last will and testament of Lewis L. Lefferts (the “Lefferts Will) dated
August 19, 1958 created the Lefferts Endowment. The Lefferts Will provided in pertinent part
that funds would be paid over and distributed to the Westerly Hospital “as an Endowment Fund,
the net income from which shall be used for the general corporate purposes of said hospital as
directed by its Board of Trustees or other governing body.”

31.  Under paragraph 6 of the Cy Pres Order, LMW was substituted in place of
Westerly Hospital as the sole beneficiary of the Lefferts Endowment. The funds have been
maintained in a LMW account and managed consistent with Condition No. 7 of the Attorney
General’s Hospital Conversion Act Decision.

32. As of June 30, 2015, the Lefferts Endowment had $2,696,264.00 in permanent

endowment funds and $1,377,339 in accumulated earnings on permanent endowment funds.

Community Endowment

33. The Community Endowment is a perpetual fund, created as a result of a
combination of a number of smaller endowment accounts that were too small to have their own
investment portfolio, and thus, to give donors the option to donate lesser amounts to a permanent

endowment fund.
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34. Under paragraph 7 of the Cy Pres Order, LMW was substituted in place of
Westerly Hospital as the sole beneficiary of the Community Endowment. The funds have been
maintained in a LMW account and managed consistent with Condition No. 7 of the Attorney
General’s Hospital Conversion Act Decision.

35. As of June 30, 2015, the Community Endowment totaled $1,103,167.

Schwarz Endowment

36. On September 21, 2001, the Westerly Hospital Board of Trustees issued a
resolution creating the Schwarz Endowment and requiring that the income “be used for the
general purposes of the Westerly Hospital and the principal of the fund shall be held in
perpetuity for the Westerly Hospital...”

37.  Under paragraph 8 of the Cy Pres Order, LMW was substituted in place of

Westerly Hospital as the sole beneficiary of the Schwartz Endowment. The funds have been

maintained in a LMW account and managed consistent with Condition No. 7 of the Attorney
General’s Hospital Conversion Act Decision.
38. As of June 30, 2015, the funds in the Schwarz Endowment totaled $285,570.

F. Health Endowment

39. The F. Health Endowment was created by letter agreement dated July 31, 2007,
under which the Foundation for Health made a grant to Westerly Hospital of an interest in the
property at One Rhody Drive in Westerly, Rhode Island. Westerly Hospital agreed to carry out
activities that will involve education, prevention and care to benefit persons affected with renal
disease and related disorders. Westerly Hospital also agreed to establish a permanent fund,
designated by the Board of Trustees of the Hospital as the Foundation for Health Fund.

Furthermore, the Hospital agreed that each year it would place the first $50,000.00 of lease
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revenues received from the One Rhody Drive property into the F. Health Endowment until its
fair market value including accumulation of investments reached $750,000.00.

40. Under paragraph 9 of the Cy Pres Order, LMW was substituted in place of
Westerly Hospital as the sole beneficiary of the F. Health Endowment. The funds have been
maintained in a LMW account and managed consistent with Condition No. 7 of the Attorney
General’s Hospital Conversion Act Decision.

41, As of June 30, 2015, the value of the F. Health Endowment totaled $1,298,330.

CHARITABLE FUNDS

Drake Fund

42. The last will and testament of Katherine Drake dated September 24, 1976 and
codicil thereto dated September 30, 1977 (collectively the “Drake Will”) created the Drake Fund.

43.  Article 6 of the Drake Will provides in pertinent part that $50,000.00 be
bequeathed to Westerly Hospital to be used to “promote the further and continuing medical
education of members of the medical staff of that hospital.”

44, On July 24, 1978, the Westerly Hospital Executive Committee adopted a
resolution establishing the Drake Fund.

45, Under paragraph 11 of the Cy Pres Order, LMW was substituted in place of
Westerly Hospital as the sole beneficiary of the Drake Fund, which has been transferred to a
LMW account and managed consistent with Condition No. 7 of the Attorney General’s Hospital
Conversion Act Decision.

46. As of June 30, 2015, the Drake Fund totaled $54,229.

Morgan Donations Fund

47, There are no legal documents pertaining to the Morgan Donations Fund.
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48. In the past, individuals wished to make donations to the Morgan Trust to assist
with Westerly Hospital’s provision of free hospital services. However, there was no mechanism
to incorporate such donations into the Morgan Trust. Thus, Westerly Hospital created the
Morgan Donations Fund to accommodate the donations to assist with free hospital services.

49.  Under paragraph 13 of the Cy Pres Order, LMW was substituted in place of
Westerly Hospital as the sole beneficiary of the Morgan Donation Fund, which has been
transferred to a LMW account and managed consistent with Condition No. 7 of the Attorney
General’s Hospital Conversion Act Decision.

50. As of June 30, 2015, Morgan Donations Fund totaled $6,314.00.

NAMING RIGHTS

51.  Paragraph 15 of the Cy Pres Order requires that LMW “shall maintain the
designated naming rights of any past charitable donations absent consent of the Attorney
General.” LMW will continue to conform to this requirement.

REQUESTED CY PRES RELIEF

L+M, LMW and YNHHSC respectfully request the following relief:

1. This Court grants this Petition for Cy Pres Relief;

2. This Court confirms that it has reviewed LMW's charitable assets in furtherance
of its oﬁeration of Westerly Hospital and is satisfied that, in connection with the YNHHSC/ L+M
affiliation, LMW will continue to adhere to its charitable asset obligations under the previously
entered Cy Pres Order.

2. This Court enters any such further necessary relief to effectuate its cy pres

approval.
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Lawrence & Memorial Corporation,
LMW Healthcare, Inc. d/b/a Westerly Hospital, and
Yale New Haven Health Services Corporation

By Their Attorneys,

Stephen D. Zubiago (#4562)
Steven M. Richard (#4403)
Nixon Peabody LLP

One Citizens Plaza, Suite 500
Providence, RI 02903

Tel:  (401)454-1000

Fax: (401)454-1030
szubiago(@nixonpeabody.com
srichard@nixonpeabody.com
Dated:
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LMW HEALTHCARE, INC. D/B/A WESTERLY HOSPITAL
AMENDED AND RESTATED BYLAWS

ARTICLE L. NAMFE AND GENERAL PURPOSES

Section1.1 Name. The name of the corporation is LMW Healthcare, Inc. (the
~ “Corporation”). ‘Ihe Corporation shall conduct business under the name “Westerly [lospital.”

Section 1.2 General Purpases. The purposes of the Corparation shall be as set forth
in the Corporation’s Articles of Incorporation as in effect from time to time. These Bylaws, the
powers of the Corporation, its member, trustees and officers, and all matters concerning the

conduct and rcgulation of the affairs of the Corporation shall be subject to the Articles of
Incorporation.

ARTICLE Il. MEMBERSHIP

Section 2.1 Member. The Corporation shall have a single member, Lawrence +
Memorial Corporation (the “Member”).

Section 2.2  Rights, Powery and Privileges. The Member shall have all the rights,
powers and privileges usually or by law accorded to the member of a Rhode Island nonprofit
corporation under the Rhede Island Nonprofit Corporation Act as may be amended from time to
time (the “Act”) and not canferred thereby or by the Articles of Incorporation or these Bylaws
upon the Board of Trustees of the Corporation (the “Board™), including the right to elect the
members of the Board in accordance with these Bylaws. If and to the extent that actions by the
Member cannot be taken without the approval of the sole member of the Member, Yale-New
[Yaven Health Services Corporation (“YNHHSC™), or actions have been reserved to YNHHSC, the
Member may take such actions only as directed by YNHHSC.

Notwithstanding anything in these Bylaws to the contrary:

(a) Neither the Board, nor any officer or employee of the Corporation, may take
any of the actions set forth in Exhibit A or Exhibit B of these Bylaws, nor may the Board or any
officcr or employee of the Corporation apprave the taking of any such action by an Affiliate (as
hereafter defined), except that, with respect to the actions on Exhibit A, thc Board’s
recommendation may be requested by the Member and YNHHSC consistent with Section 3.1(a)
below. For purposes hereof, an “Affiliate™ of the Corporation shall mean, unless otherwise
dctermined by the YNHHSC, any entity which at the time Affiliate status is being determined is
directly or indircctly controlling or controlled by or under the direet or jndirect common control
with the Corporation. “Control” shall meun the legul power to (a) elect or cause the election of &
majority of the governing body of the subject entity, or (b) direct or cause the direction of the
subject entity’s operations or management, whether the foregoing power(s) exist(s) through voting
sccuritics, other voting rights, reserved powers, contract rights, or other legally enforceable means.

(b) In addition to the rights reserved to the Member and YNITISC to take the
actions set forth in Exhibit A on behalf of and in the name of the Corporation, directly and without
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the approval or the recommendation of the Board, YNHIISC (or the Member, acting on the
dircction of YNHHSC) expressly retains the rights to take the actions set forth in Exhibit B on
behalf of and in the name of thc Corporation, directly and without the approval or the
recornmendation of the Board or the Member of this Corporation.

(c)  The Board shall have the authority, from time to time, to delegate to the
Member and YNHHSC any rights, powers and privilcges that would otherwise be exercised by the
Board to the fullest extent permitted by applicable law.

Section2.3  Liability and Reimbursement of Expemses. Unless the Member
expressly agrees othcrwise in writing, the Member shall not be liable for the debts or obligations

of the Corporation. The Member may be reimburscd for cxpenses reasonably incuired on behalf
of the Corporation.

ARTICLE 111, BOARD OF TRUSTEES

Section 3.1 Powers and Duties. Subjcct to the powers retained by, conferred
upon, or reserved to the Member or YNHISC by law or under these Bylaws, the Board shall
have charge, control and management of the affairs, property and funds of the Corporation in the
manner and subject to the limitations set forth in these Bylaws. Fach Trustee shall discharge his
or her duties in good faith with the care an ordinarily prudent person in like position would

exercise under similar circumstances and in a manner he or she reasonubly believes to be in the
best interests of the Corporation.

The Board shall have among its duties those duties required to be excrcised by the
governing body by applicable regulatory, licensing or accreditation agencies. Without limiting
the generality of the foregoing, the Board shall be responsible for the appointment, organization
and activities of the Medical Staff (the “Medical Staff*), shall hold the Medical Staff responsible
for recommendations conceming medical matters, and shall make decisions regarding initial staff
appointments, teappointments, terminations of eppointments, and the granting, termination,
curtailment or revision of clinical privileges (directly or as dclegated by the Board to the Patient
Safety and Clinical Quality Committee in accordancc with Section 5.4(b) of these Bylaws).

Further without limiting the gencrality of the foregoing, and subject to Section 2.2 and
Exhibit A and Exhibit B of these Bylaws, the Board may:

(a) Make the following recommendations to the Member and YNHHSC:

Q) Recommend to the Member and YNHHSC the philosophy,
mission and values of the Corporation and any chaoges thereto;

(i) Recommend to the Member and YNHHSC the Corporation’s
strategic plans;

(iii) Recommend to the Member and YNIIISC the Corporation’s
annual operating and financial targets, major clinical and/or financial initiatives, and {inancial
plans (including capital and operating budgets);
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(ivy Recommend to the Member and YNHHSC the sule, transfcr or
substantial change in use of all or substantially all of the assets, the divestiture, dissolution and/or
disposition of assets, closure, merger, consolidation, change in corporate membership or
ownership or corporate reorganization of the Corporation or any Affiliate;

(v)  Recommend to the Member and YNHHSC the formation or

acquisition by the Corporation of any Affiliates or any other new direct or indirect subsidiaries,
Jjoint ventures or affiliations;

(vi)  Recommend to the Member and YNHHSC the introduction or
termination of any services to be offered by the Corporation not otherwise included in an
appraved budget or a strategic or financial plan; and

(vi() Recommend to the Mcmber and YNHHSC changes to the
Corporation’s Certiticate of Incorporation and Bylaws.

(b) Make the following recommendations to the Member:

@) Recommend to the Member approval of any consent decree or
settlements from statc and federal authorities;

(i) Recommend to the Mcmber nominations for and removal of
Trustees of the Corparation; and

(ii)  Recommend to the Member the appointment and cvaluation of the
President of the Corporation.

(c) Take the following actions;

)] Annually asscss the Corporation’s performance against approved
budgets, initialives and strategic plans adopted by the Member and YNIII ISC;

(i)  Except for the President of the Corporation, clect officers of the
Board (following consultation with the Member’s Nominating and Governance Committee in
accordance with Section 4.2 of these Bylaws) and remove from office any officer (except lor the

President of the Corpuration) with or without cause (in accordance with Section 4.4(b) of these
Bylaws);

(i) ~ Approve any business (ransaction or contract that is not otherwise
included in an approved budget or a strategic or financial plan, except for long-term or material

agreements that require the approval of the Mcmber and YNHHSC in accordance with Exhibit
Al

(iv)  Periodically assess the Corporation’s Quality [nitiatives, including

tracking and rcporting on the Corporation’s performance under quality measures, quality and
patient safety programs and initiatives, patient satisfaction and cultural compelence initiatives;
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(v)  Periodically assess the Corporation’s Development Plans and its
Planned Giving Plans;

(vi) Periodically assess the Corporation’s Community Relations
Initiatives and Community Outreach Programs;

(vil) Approve actions with respect to the privileges and credentials of
members of the Corporation’s medical staff’ in accordance with state and federal law, applicable
accreditation standards, the Corporation’s Medical Staff Dylaws and any System guidelines
established by the Member, subject to the Board’s delcgation of authority to the Board Patient
Safety and Clinical Quality Committee; and

(viii) Evaluate the Board's perlormance.

Section 3.2 Composition. The Board shall consist of two classcs of voting Trustces,
the Elected Trustees and the Bx Officio Trustees (collectively, the “Trustees”).

(a) Elccted Trustees. Elccted Trustees shall be the persons elected by the
Member for terms as sct forth in these Bylaws, following nomination and approval pursuant to
Scetion 3.4 of this Article 1. Elected Trustees will represent a cross section of major segments
of the community served by the Corporation and shall be sclected, on the basis of
demonstrated skill and ability, for their potential contribution to the governance of the affairs of
the Corporation.

(b) Ex_QOfficio Trustees. In addition 1o the Elected Trustees, there shall be
the following Ex Officio Trustees, each of whom shall serve autornatically by virtue of and while
holding the designated office:

1) the President/Chicf Exccutive Officer of YNHHSC (or his or her
designee);

; (i)  the President of the Member (if such person is not also
concurrently serving as the President of the Corporation);

(iii) the President of the Corporation (if such person is not also
concurrently serving as the President of the Member);

(iv)  the President of the Medical Staff; and
(v)  the Vice President of the Medical Staff.

Ex Officio Trustees shall be counted in determining the presence of a quorum and
shall have the right to vote on all matters that corac before the Board.

(c) Other Board Participants. Any present or former Trustee who has
scrved with unusual distinction, or faithfully over a number of years, shall be eligible for election
by the Board as a Trustee Emeritus, A Trustee Emeritus shall have the privilege of attcnding
meetings of the Board and shall have the privilege of the floor, but sball have no vote at meetings
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of the Board and shall not be counted in determined a quorum thereof,

Section3.3 Number, Thc Board shall consist of no fewer than six (6) nor more than
twelve (12) Trustees, such number to be determined from time to time by the Member.

Section 3.4  Election of Trustees. At the annual meeting ol the Member, the
Member shall elect successors to the Glected Trustees whose terms are then expiring. The
Mcmber shall clect such successors from among thc nominces prescnted by the Board,
provided, however, that in the event the Member does not elect any such nominee, the Board
shall present a different nominee to the Member [or election; and provided further that in the
event any such successor nominee is not elected by the Member within ninety (90) days
following the original nomination, the Mcmber may solicit alteroative nominecs or clect its
own nominee. In all events, the Elected Trustees shall be individuals who meet the
requirements set forth in Section 3.2(a) of this Article Il and who are satisfactory to
YNHHSC.

Notwithstanding anything herein to the contrary, the Elected Trustees shall include one
(1} physician on the Medical Staff who has previously held the position of President of the
Medical Staff.

Scetion 3.5 Term and Term Limits. There shall be three (3) classes of Elected
‘rustees, with approximately onc-third of the Elccted Trustces in cach class, and the terms of all
Trustees in the same class shall expire at the adjournment of the same annual mecting of the
Member at which Trustees are elected. Elected Trustees shall take office at the close of the
meeting of the Member at which they were elected or at such later date as may be established
by the Member and, subject to Section 3.6 of this Article lI, shall hold office for a term of
three (3) years and unti a successor is duly clected and qualificd.

Natwithstanding anything herein to the contrary:

(a)  No person shall be elected a Trustee for a term beginning after the date of
his or her seventy-sixth birthday, provided that an Clected Trustee who is seventy-six (76) years
of age or older may be re-clected for another term if (i) the Trustee is also elected as an officer of
the Corporation or appointed chair of o standing committee at the beginning of such term; or (it)
the Member determines that additional service is approprinte due to the Trustee’s unique
expertise and commitment to the Board. In the instance of re-election as a Trustee for an
additional term as provided in clause (i) of the foregoing sentence, Board membership shall
he coterminous with said Trustee’s service ag an officer or committce chair.

(h) An Elected Trustce who has served three (3) consecutive full terms
(provided that for the purposes of this Section 3.5 a term of service of more than one-half of a full
tarm shall be considered a full term) shall not be eligible for re-election for a period of one year,
pravided that a I'rustce may be re-clected for an additional consceutive term if (i) the Trustee is
also elected as an officer of the Corporation or appointed chair of a standing committce at the
beginning of such additional term; or (ii) the Member determines that additional service is
appropriate due to the Trustee’s unique expertise and commitment to the Board, which such
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detcrmination shall be made only in limited circumstances and shall be made prior to each
proposed te-clection after the ‘T'rustec’s complction of three (3) consccutive full terms. In the
instance of re-election a4y a Trustee for an additional term as provided in clausec (i) of the
foregoing sentence, Board membership shall be coterminous with said Trustee'y service as an
officer or committee chair,

(¢)  ‘The provisions of paragraphs (a) and (b) of this Section shall not apply to
an Elected Trustee in the event such Trustee also serves as a trustee of YNITISC at the time
such person is elected to serve as an Elected Trustee for a term otherwise prohibited by such
paragraphs (a) and (b). In the instance of re-election as a Trustee for an additional term as

provided in this paragraph (c), Board mcnabership shall be coterminous with said Trustee’s service
as u trustee of YNHHSC.

Section 3.6  Resignationm. Aay Elected Trustee may resign at any time by giving
written notice of such resignation to the Secretary of this Corparation. Such resignation shall he
cffective at the time specified in the notice, or if no time is specified, upon receipt by the
Secretary, The acceptance of such resignation shall oot be nccessary to make it effective. Any
Ex Officio Trustee who tor any reason ceases to hold the office or position from which his or
status as an Ex Officio Trustee derives shall automatically be deemed to have resigned as a
Trustee of the Corporation and from any position held by virtue of such office with any Affiliate.

Section 3.7 Remaval. Onc or more Elected Trustees may be removed from the Board
with or without cause by action of the Member, which action may bc taken upon its awn
initiative or upon the recommendation of the Board. The Member shall remove an Elceted
Trustee at the direction of YNHHSC.

Section 3.8  Vacancies. In the event of the death, resignation or removal of an Elected
Trustee, the vacancy resulting thercfrorn may be filled only by the Member in accordance with
Section 3.4 of these Bylaws. An individual elected to fill a vacancy shall serve the remainder of
the term of the trustee replaced.

Scetion 3.9  Mecetings.

(a) Annual Meetings. The annual meeting of the Board shall be held on such
date and time as the Chair of the Board shall designate.

(b) Regular Meetings. Regular meetings of the Board shall be held at least
quarterly or more frequently as needed on such dates and at such times and places as the Chair
shall designate.

(©) Special Meetings. Special meetings of the Board may be called at any
time by the Chair or President and shall be called upon the written request of any three (3)
Trustees.

Scetion 3.10 Noticc of Mcetings. Notice of the date, time and place of any meeting of
the Board shall be given to cach Trustee and to the Member at least five (5) days in advance of
the meeting, except that no notice need be given of a regular meeting held in accordance with a
schedule established at the beginning of the fiscal year and provided to the Hoard in writing.
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Any notice of a meeting required under these Bylaws may be communicated to a 'Trustee in
person, by mail or other delivery service, or by telephone, facsimilc or other electronic means,
including clectronic mail directed to an electronic cmail address at which a Trustee has
consented to receive notice. Notice to the Member shall be directed ta the President of the
Member and may be provided in person, by mail, or by telephone, facsimile or other clectronic
means, including elcctronic mail directed to an electronic mail address at which the President of
the Member has consented to receive notice. '

Section 3.11 Waiver of Notice. Notice of any meeting of the Board may be waived in
writing by all the Trustees and, if any Trustee present at 4 meeting of the Board does not protest
prior to or at the commencement of the meeting the lack of proper notice, he or she shall be
deemed to have waived notice of such meeting.

Section 3.12 Action by Unanimgus Written Consent. Any action required or
permitted to be taken by the Board may be taken without a meeting if ail the Trustees
unanimously consent to such action in writing. Such written consent(s) shall be filed with the
minutes of the Corporation and shall have the same force and cffect as a vote of Trustees at a duly
convened meeting. For purposes of this section, a Trustce may evidence his or her consent with any
manual, facsimile, conformed or electronic signature, including an email communication from the
Trustee to the Corporation from an cmai} address provided by the Trustee to the Corporation.

Section 3.13 Participation by Conference Call. The members of thc Board may
participate in a meeting of the Board by means of confcrence telephone or simnilar
communications equipment (including, without limitation, video conferencing equipment)
affording all persons participating in thc meeting the ability to hear one another, and such

participation in the meeting by means of such equipment shall constitute presence in person at
such meeting.

Section 3.14 Quorum and Veting. A majority of the number of Trustees in office st the
time shall constitute a quorum for the transaction of busincss at all meetings of the Board, provided
that if less than a majority of the Trustees is present at said meeting, a majority of the Trustces
present may adjourn the mecting from time to time without further notice. The act of a majority
of the Trustccs present at a meeting at which a quorum is present at the time of the act shall be
the act of the Board, unless the act of a greater number is required by these Bylaws, by the
Certificate of Incorporation or by law. Notwithstanding the foregoing, in the event that any
Trustee has a conflict of intercst with respect to any transaction to be undertaken by the

Corporation, such transaction shall require the approval of the Board or the Member consistent
with Article VII.

ARTICLE IV. OFFICERS

Scction 4.1  Officers. 'The officers of the Corporntion shall consist of a President, a
Chair, onc or more Vice Chairs, a Secretary, a Treasurer and such other officers as may be
appointed from time to time consistent with Section 4.6. ‘The Chair and any Vice Chair shall be
selected from among members of the Board of Trustees. The offices of the President, the Chair
and the Treasurer shall be held by different individuals.
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Section 42  Election_and Term of Office. The President shall be appointed in
accordance with Section 4.3(a) of this Articte IV. The Chair, Vice Chairs, Secretary and
Treasurer shall be nominated in consultation with the Nominating and Governance Committee of
the Member and elected annually by the Board for a term of one year and until their successors
arc duly clected and qualified. The Board may create and fill such other offices as it deerns
necessary consistent with Section 4.6,

Section 4.3 Powers, The officers shall have the powers and perform the duties
commonly incident to their respective offices, including the powers and duties listed below.

(a) President, The President of the Corporation shall be appointed by the
Member, following consultation with the Board and with the approval of YNHHSC. The
appointed President shall serve at the pleasure of the Member and YNHHSC.

The President shall be a person who in the judgment of the Member and YNITEISC hag the
combination of education, cxperience, professional standards and demonstrated {eadership ability to
fuifill successfully the responsibilities of the position and to command the coniidence and respect
of the Board, the Medical Staff, Corporation personnel, YNHHSC and the community.

The President shall be delegated the responsibility for overall management of the
Corporation and shail have all authority necessary to carry out this responsibility, subject only to
such policics as may be adopted by the Board. The President shall act as the duly authorized
representative of the Board in all matters in which the Board has not formally delegated some
other person to so act. The duties, responsibilities and authority of the President shall be defined in a

wrilten statement adopted by the Member in consultation with thc Board and with the approval of
YNHHSC.

"I'he President shall be a voting member of all standing committees except as otherwise
specified in these Bylaws. The President shall report 1o the President of the Member (or his or her
designee) as well as to the Board.

(b) Chair. The Chair of the Board shall preside at mectings of the Board and
shall be a voting member of all committecs cxcept the Governance Committee. The Chair shall
perform such other duties as the Board may from time to time prescribe.

(c) Vice Chair. The Board shall designate one or more Vice Chairs, wha shall
exercise the powers and duties of the Chair during absence or disability. The Vice Chair(s) shall
perform such other duties as the Board or the Chair may from time to time preseribe.

(d) Secretary. The Secretary shall have the custedy of the records of the
Corporation pertaining to the Secretary’s office; shall keep minutes of the meetings of the Beard,
and shall cause notice of such meetings to be given as required by law or these Bylaws. The
Secretary shall perform such other duties as the Board or the Chair may from time to time prescrite.

) Treasurer. 'Lhe ‘I'rcasurcr of the Corporation shall be responsible for the
safckeeping of all funds and securities of the Carporation, shall see that proper records showing

all financial transactions of the Corporation are maintained, and shall present financial reports to
the Board.
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Section 4.4 Resignation and Removal.

(a) An officer of the Corporation may resign at any time by giving written
notice of such rcsignation to the Sccretary, Such resignation shall be effective at the lime
specified in the notice, or if no time is specified, upon rcccipt by the Sceretary. The acceptance
of such resignation shall not be necessary to make it effective,

()  The Board may remove from office any officer with or without cause;
provided, however, that the President of the Corporation may be removed from office by the
Member at the direction of YNHHSC following consultation with the Board. Removal of an
officer shall be without prejudice to the officer’s contract rights, if any.

Scction 4.5  Vacancies. In the case of the death, resignation or removal of any
officer, cxceopt the President, the vacancy may be filled by the Board of Trustees for the

unexpired term. A vacancy in the office of President shall be filled in accordance with Section
4.3(a).

Scction 4.6  Other Officers. The Corporation may have such other officer or officers,
including assistant officers, as the Board may from time to time determine. Any such officer ar
assistant officer shall be appointed or clected in the manner and for the term determined by the
Board, and the officer shall have the duties assigned by thc Board.

ARTICLE V. COMMITTEES

Section 5.1  Classification. There shall be such standing committees as are provided
for in this Article V and such other committces as shall be established by Board resolution from
{ime o time. Standing committees shall have the powers and duties sct forth in this Article V
and in a charter approved by the Board. Other committees shall have the powers and dutics sct
torth in the resolution establishing them and in a charter approved by the Board. Each
committee shall periodically review its charter and revise it as necessary; provided, however, that
no amendment shall become effective until approved by the Board.

Section 5.2  Appointment of Committee Members. Except as othcrwise provided in
these Bylaws, members and chairs of all standing committees shall be appointed by the Board.
All such committee members and chairs shall serve at the pleasure of the Board until the next
annual meeting of the Board and until their successors shall be chosen. Unless otherwise
provided, individuals who are not Trustees may be appointed to committees and each such person
so appointed shall have a vote and be included for purposes of determining a quorum; provided,
however, that if a committee is authorized to act on behalt of the Board, any such action must be
approved by a majority of thc committee members who are Trustees.

Section 5.3 Committee Governance.

(a) Quorum and Voting. A majority of the commitice members shall
constitute a quarum at committee meetings except as otherwise provided in these Bylaws. The
act of a majority of the committee members present at a meeting at which a quorum is present
at the time of the act shall bc the act of such committee, unless the act of a greater number is
required by these Bylaws, by resolution of the Board or by law.
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(b)  Mcetings. Except as otherwisc provided in these Bylaws or by resolution
of the Board, each committce shall establish its own rules and procedures and shall fix the time
and place of its meetings. Each committee shall keep minutes of its meetings which shall be
made available to the Board upon request.

Section 5.4 Standing Committges.

(a) Executive Committee. The Executive Committee shail consist of the
President, the Chair, the Secretary, the Treasurer, the President of the Member (if such person is
not also concurrently serving as the President of the Corporation), a member of the Board
selected by YNHHSC, and any other member of the Roard that thc Board may choose to appoitt.
The Chair shall serve as the chair of the Executive Committee. The Executive Committee shall
posscss and may excrcise in the intervals between meetings of the Board all such powers of the
Board, except as may otherwise be provided by law, these Bylaws, or resolution of the Board.

(b)  Patient Safety and Clinical Quality Committce. The Paticat Safcty
and Clinical Quality Committee shall have such dutics as arc delcgated to it by the Board.
These duties include authority to render decisions in cases of uncontested medical statt
appointments, reappointments, and renewals or modifications of clinical privileges. The
Patient Safety and Clinical Quality Committee shall also periodically review patient safety and
clinical quality metrics to ensure the provision of high quality, effcctive care. Other delegated
duties may be set forth in the Medical Staff Bylaws. The Patient Safety and Clinical Quality
Committee shall serve as a liaison for communication between the Board, the Medical Staft and
hospital administration. To the extent that such committee engages in peer review activity, such
cormmittee shall function as a “peer review board” for the purposes set forth in R.1. Gen. Laws §
23-17-25(a), as amended from time to time.

Section 5.5 Other Committees. The Board may establish and appoint ad-hoc
committees from time to time as the Board may deem necessary to carry oul special {und raising
events or other initiatives of the Board. Such committees may not exercise the authority of the
Board, and any acts taken by them shall be solely advisory in nature. The members and chairs
of each such committee shall be appointed by the Board, and each such committee shall consist
of at lcast one (1) Trustee and two (2) other individuals wha may or may not be Trustees. Each
such committee shall be chaired by a Trustee of the Board. Committes members shall serve at
the pleasure of the Board and until their successors are elected.

Scction 5.6 Powers of Committees. No committce cstablished by the Board shall
have power to fill vacancics on the Board or on any of its committees, to amend the Certificate of
Incorporation of the Corporation or these Bylaws, to approve a plan of merger, to approve a sale,
lease, exchange or other disposition of all, or substantially all, of the property of the Corporation
other than in the usual and regular course of affairs of the Corporation, to approve a propasal to
dissolve, or to authorize any other action inconsistent with the Certificate of Incorporation or
thesc Bylaws. 'The Executive Committee shall have suthority to take actions consistent with
these Bylews; all other committees shall act in an advisory capacily only and shall have no
power or authority to bind the Corporation, unless expressly authorized by the Board.
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ARTICLE V1. INDEMNIFICATION

The Corporation shall indemnity und defend the Corporation’s Trustees, officers and
employees to the full extent permitted by law.

ARTICLE ViL. CONFLICTS OF INTEREST

‘he Trustees and officers of the Corporation shall comply with any Conflicts of Interest
policy adopted by the Corporation, as any such policy may be amended from time to time, and
with the provisions of the Act related to disclosure and approval of transactions that present a
conflict of interest.

ARTICLE VIII. MISCELLANEOUS PROVISIONS

Section 8.1  Fiscal Year. The fiscal year of the Corporation shall begin on the first
day of October and end on the last day of September in each year unless the Board of Trustees
shall otherwise determine.

Section 8.2 Execution of Deeds and Contracts. Except as otherwise directed by the
Board, all deeds and mortgages made by the Corporation and all other writicn contracts,
agreements and undertakings 1o which the Corporation shall be a party shall be executed in its

name by the President or such other officers or officers as may be specified by the Board or
authorized by the President.

Section 83 Execution of Negotiable Instroments, All checks, drafis, notes,
bonds, hills of exchange and orders for the payment of money shall be signed by the President ot
such officer or officers of the Corporation as the Board may specify from time to time.

Section 8.4 Auxiliary. There may be an auxiliary organized to further the purposes and
interests of the Corporation (the “Auxiliary™). 'fhe Auxiliary shall have the authority, subject to the
review and approval of the Board, to adopt and amend bylaws for its aperations which shall statc its
purpose, duties and organization.

Scction 8.5 Dcpartment Chairs. The Corporation shall consult with YNHHSC
rcparding the recruitment and selection of all Department Chairs or other comparable positions at the
Corporation and/or any of its Affiliates.

ARTICLE IX. AMENDMENTS

Except as otherwisc provided by the Articles of Incorporation or by law, and subject to approval
by YNHHSC, these Bylaws may be amended, altered, or repealed by the Mcmber.
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EXHIBIT A
Actions Requiring Approval of the Member and YNHIISC

Notwithstanding anything in these Bylaws to the contrary, the following actions may only be
tuken upon the approval of the Member and YNHHSC, without the approval of the Board aof this

Corporation:

A.

F.

Merger, consolidation, rcorganization or dissolution of this Corporation or any
Affiliate or the creation or acquisition of an intcrest in any corporate entity,
including joint venlures;

Amcndment or restatcment of the Mission, Certificate of Incorporation or the

Bylaws of this Corporation or any Affiliatc, or any ncw or rcvised “doing
business as’ name;

Adoption of operating and cash flow budgets of the Corporation or any Afiiliate,
including consolidated or combined budgcts of this Corporation and all subsidiary
organizations of the Corporation (pursuant to the authority delcgated to this

Corporation by YNHHSC to adopt such budgets within parameters established by
YNHHSC);

Adoption of capital budgets and capital allocations of this Corporation or any
Affiliate (pursuant to the authority delegated to this Corporation by YNHHSC to
adopt such budgets within parameters established by YNHHSC);

Incurring aggregate opcrating or capital expenditures on an annual basis that
exceed operating or capital budgets of the Corporation adopted by YNHESC by a
specilied dollar amount to be determined from time to time by YNHHSC;

L.ong-tcrm or matcrial agreements including, but not limited to, equity financings,
capitalized leases, operating leases and installment contracts: and purchase, sale,
lease, dispusition, hypothecation, exchange, gift, pledge or encumbrance of any
asset, real or personal, with a fair market value in excess of a dollar amount to be
determined from time to time by YNHHSC, which shall not be less than 10% of
the total annual capital budget of this Corporation;

Approval of any new relationships or agreements for undergraduate or graduate
medical education programs or any material amendments to or terminations of
cxisting agrecments for undergraduate or graduate medical education programs;

Coniracting with an unreluted third party for all or substantially all of the
management of the assets or operations of this Corporation or any Affiliate;

Approval of major new programs and clinical services of this Corporation or any
Affiliate or discontinuation or consolidation of any such program. YNIIHSC
shall from time to time define the term “major” in this context;
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I Approval of strategic plans of this Corporation or any Affiliate;

K. Adoption of safety and quality assurancc policies not in conformity with palicies
cstablished by YNHHSC;

L. QOversee the Corporation’s management and invesiment of its permanent and
temporarily restricted funds;

M. Approve any voluntary change to the federal income tax exemption granted by the

IRS to thc Corporation under Section 501(c)(3) of the Internal Revenue Code of
1986, as amended;

N. Initiate or consent to any form of insolvency proceeding undertaken by the
Corporation or any direct or indircct subsidiary of the Carporation;

Q. Approve any change in the name of the Corporation, and establish advertising,
markcting and promotional policies applicable to the Corporation; and

P. Appointment of the President of this Corporation consistent with Section 4.3(a).
Nothing in these Bylaws shall be construed in a manner that is inconsistent with the authorities

with respect to the Corporation that are reserved or rctaioed by the Merober or YNHHSC
pursuant to these Bylaws and the Bylaws of the Member and of YNHHSC.
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EXHIBIT B
Direct Authority Retained by YNHHSC

Notwithstanding anything in these Bylaws to the contrary, YNIIISC (or, where tequired by law,
the Member acting at the direction of YNHHSC) retains authority to take the following actions
on behalf of and in the name of this Corporation, directly and without the appraval of the Board
of this Corporation: ‘

A. Adoption of targets for the annual operating and cash flow budgets of this
Corporation and its Affiliates, including consolidated or combined budgets of this
Corporation and all subsidiary organizations of the Corporation;

B. Adoption of targets for the annual capital budgets and capital allocations of this
Corporation and any Affiliate;

C. Adoption of annual operating, cash flow and annual capital budgets for the
Corporation and any Affiliatc within the targets established by YNHHSC in the
cvent of any failure of the Corporation to do so;

D. Issuance and incurrence of indebtedness on behalf of this Corporation;

E. Management and control of the liquid assets of this Corporation, including the
authority to cause such assets to be funded to YNHHSC or as otherwise directed
by YNIIHSC; and

F. Appointment of the independent auditor for this Corporation and each Affiliate

and the management of the audit process and compliance process and procedures
for this Corporation and each Affiliate.

Other Major Activities

A. In addition, YNHHSC shall have the authority, cxcept as otherwise provided by
YNHHSC and after consultation with the Member, to require the prior review and
approval of those activities of this Corporation or any subsidiary or atfiliate entity
that YNHHSC determines to be “major activities.”

B. “Major activities™ shall he those which YNHHSC by a vote of not less than two-
thirds (2/3) of ils Board of Trustees has declared major, by written notice to the
Memnber, delivered personally or transmitted by registered or cerlified mail retum
rcceipt requested.  Such notice shall specifically identify the matter or matters
requiring approval of YNHHSC, and shall refer to this Bylaw provision granting
such approval rights to YNHHSC. Notices received pursuant to this section shall
be recorded in the minutes of the Member and of this Corporation, and shall be
filed with the minutes of the Member and of this Corporation.
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Brief Summaryv of Proposed Changes to Westerly Hospital Bylaws

LMW Healthcare, Inc. d/b/a Westerly Hospital

The proposed Amended and Restated Bylaws contain revisions that grant YNHHSC and
Lawrence — Memorial Corporation certain authority and approval rights, which are set forth in
Exhibit A and Exhibit B to the Bylaws. The board of trustees remains responsible for the
appointmerit, organization, and activitics of the Westerly Hospital Medical Staff. Like the
changes to the Lawrence + Memorial Corporation Bylaws, the governing body is changed from a
board of directors of three (3) to eleven (11) members to a board of trustees of six (6) to twelve
(12) members, which is consistent with the structure and terminology used by other Yale New
Haven Health System entities. The board of trustees will consist of certain elected members that
“represent a cross section of major segments of the community served by [ Westerly Hospital]...”
The board of trustees shall also consist of certain ex-officio trustees as follows:

YNHHSC President/CEO

Lawrence + Memorial Corporation, Inc. President
President of Westerly Hospital

President of Westerly Hospital Medical Staff
Vice President of Westerly Hospital Medical Staff

This board representation is consistent with LMW Healthcare’s pre-affiliation board structure
with the addition of a YNHHSC representative to the board.
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A WESTERLY HOSPITALL

LMW HEALTHCARE, INC. D/
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and-haveatl-ofthe-other

Section 1.2 General Purposes, The purposes of the Corporation shall be as sct forth ig
the Carporation's Articles of Incorperation as in ¢ffect from time to time, These Bylaws, the
nowers of the Cornoration. its member, trustees and officers, and all matters congerning he
canduct and repulation of the affairg of the Corporation shall be subiect to the Articles of

lncorporation,

ARTICLE Il MEMBERSHIP

Section 2.1 Member. The Corporation shall have a single member, Lawrence
Memorial Corporation (the "Mcmber™)

+ . . P

; ; ; shi ave.; rights, powers

and privileges usually or by law accorded to the

lagan gt
HeZey—d5—+r
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Approve-anyvolurtary change-to-the-federal-ineome tax- exenmption-

he 1RS to-the Heospitat-under-Seetion-50He )3 -of-the Internal-Revente-

e A2
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) Approve the-sequisition-of any real estate oranysignificantlease-

Corporation Act as mayv he amended from time to time (the "Act™ and not conferred therebv or by

| . ] = hese B he Board of T Fthe C . |
"Roard"). including the right to elect the members of the Board in accordance with these Bylaws,
[£and | ions by the Meml he (2} i | Lof il |
member of the Member, Yale-New Haven Health Services Corporation ("YNHHSC™), or actions
have been reserved to YNHHSC, the Member mav take such actions oply as directed by,
YNHHSC

Notwithstandi —

(a) Neither the Board, nor any officer or emplovee of the Comoration. may take
any.of the actions set forth in Exhibit A or Exhibit 13 of these Byvlaws, nor mayv the Board or any
officer or emplovee of the Corporation approve the taking of anv such action. bv an Affiliate (as

nay. he requestad by the Member and YNHHSC consistent with Section 3. 1(2) belo O DUIDOSE
hereof. an "Affiliate" of the Cornoration shall mean. upless otherwise determined by the YNHHSC

" "
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mean the eoal power to (a) elect or cause the election of o majority of the egvernine badyv of the
suhiset entity, or (bY direct or cause the direction of the subiect entity’s operations or manacement
whether the foresoine power(s) exist(s) throuch voting securitics. other voting rishts reserved,

W : iohty o

(h) In.zddition to the rights reserved to the Member and YNHHSC (g take the
actions set forth in Exhibit A on behalf of and in the name of the Comeoration. directly and withaut
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cadation of the Board, YANHHSC (or the Member. acting on the direction
Lexpressly retains the rights to take the actions set forth in Exhibit B on behalf of and in

the approval or the recomm

of YNHHSC

f the Board

1000

lv and without the approval or the recommendati

1gct

fthe Corporation. d

the name o

orthe Member of this Corporation

Ihe Board shall have the guthority, from time ta time. to delepate to the

]

Member and YNHHSC any righrs. powers and orivileges that would otherwise he ¢

Board fo the fullest extent nermitted by annlicable law.

d by the

ACICISE

i wrting, the Member shall not be liable for the debts or oblications of the

Corpogation, The Member mav he reimbursed far expenses rea

)

ARTICLE H
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Exlubit A and Exhibit B of these Bylaws, the Board may.

@ Make the followi i he Meml :

(i) ) Develop-and-recommendRecommend to the
Member_and YNHHSC the philosophy, mission and values of the HespitadCarporation and any

changes thereto;

(i) &) Develop-and-recommendRecommend to the
Member and YNHHSC the Hespttal Corporation's strategic plans;

iii} e} Pevelop-and-recommendRecommend to the
Member gnd YNHHSC, the %p&al—mm annual operating and financial targets, major

clinical and/or financial initiatives, and financial plans (including capital and operating budgets);

(iv) teh Anmnaty-assess-the Hospitals-performance-

=} 3

| TS
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‘ {iv) ¢ejRecommend to the Member_gnd YNHHSC the sale, transfer or
substantial change in use of all or substantially all of the assets, the divestiture, dissolution and/or

disposition of assets, closure, merger, consolidation, change in corporate membership or ownership

or corporate reorganization of the HospitalComoration or any direct-or-indirectsubsidiary-of
the-Heospitat Aftilinte:

(v) 183 Recommend to the Member gnd YNHHSC the formation
or acquisition by the HesptalCarporation of any, Affiliates or anyv other new direct ar indirect

subsidiaries, joint ventures or affiliations;

(vi) =) Recommend to the Member_and YNHHSC the
introduction or termination of any services to be offered by the Hesp&a%mmma,tm not otherwise
included in an approved budget or a strategic or financial plan; and

(vii) ac ' o N \ -
Corporation’s Certittcare of ngorporation and Byliws

(M Make the followi i0
@ 3

. 3 .
consent decree or settlements from state and federal authontles—-&)lh)’v&ﬁﬁ4

the-Member;

(i) () Reecommend-to-the-Memberchanges-to-the-

(1i) +H Recommend to the Member nominations for and removal

of DireetorsTysteey of the Hespitak:Corporation: and

(i) _ & Ree&&me*%é%e—%he—klembﬁhw&eeﬂ. Jember 5 1O

Corporation, elect officers of the Hoard (milm\ i mn\ulmlmn W uh the Mg mbu s Nommanng
and Governance Committee in accordance with Section 4.2 of these Bvlaws) and remove from
otfice any officer (cxcept for the President of the Corporation) with or without cause (in

(iti) 32657

[=4
ineluded-inan-appreved-budget-ora-strategic or-financial-plan:

AGP0028A10



& & 4 5 . +
contract that is got otherwise {ncluded in an approved budpet or a siratesic or financial nlan. excent
for_long-tenm or material agreements that require the approval of the Member and YNHHSC in

(v) ) Periodically assess the Hespital Corporation's Quality
Initiatives, including tracking and reporting on the H(—)&pﬂ-u-l—gmms performance under
quality measures, quality and patient safety programs and initiatives, patient satisfaction and cultural
competence initiatives;

AGP0028A11



() Deriodically assess the Corparation’s Development Plans and its
Pertodieatly-assess-the-Hospital s Development-Plans-and-its-Planned

(vi} &9 Pericdically assess the Hespital-Comoration's

Community Relations Initiatives and Community Outreach Programs;

(vii) & Plan-and-implement-policies-and programs-

33

Giving Plans;

(viit) & Approve actions with respect to the privileges and
credentials of members of the HespiabCorporation's medical staff in accordance with state and
federal law, applicable accreditation standards, the HospitatCorporation’s Medical Staff Bylaws and
any Systemn guidelines established by the Member:,_subject to the Bogrd's deleoation of authoritv to

3 and pical Quality ¢

(x) Evaluate the Board*s-performance-and
(xi) tw)  Recommend-o-the Member the-appointment

(xii)

-Meetings-ot the-Board-efDirectors's performance

AGP0028A12



Section 3.2 Composition, The Board shall consist of twa classes of voting Trusiees the

Elected Trustees and the Ex Officio Trustees (collectivelv. the “Trustees™

(@) Elected Trustees, Elecred Trustees shall be the persons. clected by the
Member for terms as set forth in these Bvlaws. following nomination and approval pursuant

lo Section 3.4 of this Article 111 Elected Trustees will represent a cross section of maior

segments of the community served by the Corparation and shall be selected, on the basis of

demonstrated skill and abilitv, for their patential contribution to the governance of the affairs

(b)  ExOfficio Trustees. In addition to the Elected Trustees. there shall be

the following Ex Officio Trustees, each of whom shall serve gutomatically by virtue of and while

(i) the President/Chief Execurive Officer of YNHHSC (or his or her

(i) the President of the Corporation (if such QEerson is not alsg
goncurrently serving as the President of the Member):

(iv)  the President of the Medical Staff: and

(¥) the Vice President of the Medical Staff

Ex Qfficio Trusiees shall be counted in determinine the presence of a guorum and

shallhave the righi o vote on all matters that come before the Board,

(c)  QOtber Board Participants. Any present or former Trustee who has
served with unusual distinction, or faithfullv over a2 pumber of vears shall be eligible for election by

the Board as a Trustee Emerims, A Trustee Emeritus shall have the privilege of attending meetines of

the Board and shall have the privilepe of the floor. but shall have no vote abmeetines

4

AGP0028A13



of no fe&yer than six (6) nor more than twelve (12) Trustees, such number to be determined

.

N a o
nrovided, however, that in the event the Member does not elect any such nominee, the

Board shall present a different nominee to the Member for election: and provided further
hat in the event inee i ithin ni

i GO SUCCCSSOr NONUNEE 1S BOL CIeCICa DY NG MG

Section 3.6 of this Article T shall hold office for a termof three (3)

the Member and, subicet 1o
g i is.duly clected and qualified

of age or older mav be re-elected for another term £ () the Trusiee is also elected as an officer

of the Comoration or appointed chair of a standing committee at the beginning of such term: or

{

(0) ~ g (3 consecutive &

ternyshall be considered a full 1erm) shall not be eligible for re-election for a neriod of one vear
Ted 0 T l clocted § iditional . (L the T :
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¢rvice is

beginning of such additional. term: or (i) the Member determines that additional s
approprate due to the Trustee's unique expertise and comumitment to the Board. which such

iy

Netieeof Apnuaba

5
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determination shall be made only in limited circumstances and shall be made nrior to each
proposed re-clection after the Trustee's completion of three (3) consecutive full terms. [n the

mstdncp of re-election as a Trusiee for an.additional term as provided in clause (1) of the

such person js eleuted 10 serve as an EleCtLd Trustes for a term othemmhmw
paragraphs (a) and (b). o the instance of re-election as a Trustee for an additional term as
provided in this parasraph (¢), Board membershin shall be coterminous with said Trustee's

—  YNHESC

Section 3.6 Resignation, Any Flected Trustee mav resign at anv time by giving written
notice of such resienation to the Secretary of this Comoration. Such resienation shail he effective
at_the rime specified in the potice, or if no time is specified, upon receipt by the Secretary. The
acceptance of such resigpation shall not be necessary tg make it effective. Any Ex Officio Trustce

)] 2 ing.

ne—buﬁ11%htﬂ¥b&ﬁﬁnsae&d—%aeh~ﬁwamg—mheﬂh&ﬁ—th&kwpeufwﬁweﬁk

wr-the-notea:§

the Chair or President and shall he called upon the written reayest of anv three (3) Trustees

(d)
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Any potice of 4 meeting required under these Bylaws may be communicated to a Trustes in

person, by mail or other delivery service. or by telephone, facsimile or other electronic means
including electronic mail direeted 1o an electronic email address at which a Trustee has
consented to_receive potice, Notice to the Member shall be directed to the President of the
Member and may be provided in person, by mail, or by telenhone. facsimile or other electranic

means, including elecrronic mail dlrected to an electropic mail address at which the President of.

the o s TV E a

Section 311 Waiver of Notice, Notige of any meenng of the Board mav be wiived in

wrting by all the Trustees and. if anv Trustee ore

oo to or at the commenc;ment of the meetmo the lack of proper notice, he or she shall he

purposes of this section. a Tmstr_c may Lvuknce hm or er consent thh any HW
conformed or electronic signature, including an email communication from the Trustee to the

bl ~ . . i - - N

Section 3:66—3.13 Participation by Conference Telephone—Any
memberCall, The members of the Board may participate in a meeting Qf_thgﬁg_a;d_bv means
of—2 conference telephone or similar communications equipment
the-Beard{including, without limitation, video conferencine equinment) affordine all persons

participating in the meeting the gbility to hear one another, and such participation inthe meeting.
by.means of such equipment shall constitute presence in person at such meeting.

&%H&eﬁémw&&%h&meﬁmgﬁmd—shﬁ%&é&%é—wmed—&ﬁé—mﬁmﬁmed—m%

time shall constimute a quorum for the nansacnon of business at all nh.mnm, of the Board
provided that if less than a majority of the Trustees is present at said meeting. a maioritv of the

AGP0028A18



Trusiges present may adjoum the mesting from time to time without further notice. The act of 4
majority of the Trustees prosent.al.aincetive at which 4 quorum is present at the time of the act
shall be ibe act ol the Board, unbess the act of o oreater gunber is reanited by these Bylaws, by
the Ceptificars of Incorparation_or by law, Notwithstanding the foreeoine. in the event that any
Trustee has a conflict of interest with respect 19 anv iransaction to be undertaken by the
Corporation, such transaction shall require the approval of the Board ar the Member consistent

with Article VI,

ARTICLE IV_QFFICERS
! !i‘f’i E E !‘s

Section -
Secretary, - Freasurer

designated-by-the-Board—The Chair-See Treas 5 e

Chair,_one or morg Vice Chairs, . Seerctary, 4. Treasurer_and, such other officers as mav he

appeinted from time 1o tme consistent with Section 4.6, The Chair and anv Vice Chair shall be
selected from among members of the Board of Trustees The offices of the President the Chair
and.the Treasurer shall be held by ditferant individuals

AGP0028A19



Section 4.2 Election and Term of Qffice. The President shall he apnointed in
accordance with Scction 4.3ia) of this Article 1V, The Chair. Vice Chairs. Secretary and
Lreasurer shall be nominated in consultation with the Nominating and Governance Commitice
of the Member and elected apnually by the Board for a term of oge vear and until their

successors are duly elected and gualified, The Board mav create and fill such other affices as i
> 3 > is Wi cti 4

Section 4.3 Powers, The officers shall have the powers and perform the duties commanly
ingident 1o their respective offices, includine the powers and duties listed below

(a) i 1
i dth the aporoval of YNHHSC. The apnointed

Member. § fing i ; ard

Ihe President shall be a person who in the judement of the Member and YNHHSC has the
combination of education, experience, orofessional standards and demonstrated leadershin abilitv to
fulfill successfully the responsibilities of the position and to command, the confidence and resnect of
the Board. the Medical Stair, Corporation personnel, YNHHSC and the communine

The President shall be delegated the responsibility for overall management of the Comoration

Ihe President shall be a_voting member of all standine committees excent as otherwise.
snecified in these Bylaws, The President shall report to the President of the Member (or his or her

(c) Yice Chair, The Board shall designate ane or mare Vice Chairs, wha shall

QIS : isabilitv, The Vice Chair(s) shall
nerform such other duties as the Board or the Chair mav from time to time prescribe,

AGP0028A20
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(a) Anofficer of the Corporation may resign at any time by givine written

o . o . .

specified in the notice. or if no time is specified. upon receipt by the Secretary. The acceptance of

s N S

(b) ¢ from off W

provided, howsver, that the President of the Corporation mayv be removed from office hv the

Section 4.5 Vacancies, In the case of the death. resionation or remaval of any
officer, except the President, the vacapcy mav be filled by the Board of Trustees for the
waexpired term, A vacapcy in the office of President shall bhe filled in accardance with

. The Corporation. may have such other
m&ﬁcersw&m as lhe Board—ma:v—deem—ﬁeeesﬁ&fy—ef—aé%—wals{e-

BHreetors may from time ta time determine._ i i
or clected in the maaner and for the term detemmined by the Board. and the officer shall have the

ARTICLE V, COMMITTEES,

AGP0028A22



ARFICEESM

Section 5.1 Classification, There shall be such standine committecs as are provided

for in this Article V and such other committees as shall be established by Board resolution 'from

Ume fo time. Standing commitices shall have the powers and duties set forth in this Article V

andina charter approved by the Board, Other committees shall have the nowers and duties set

fouth in the resolution establishine them and in a charter annroved hy the Board. Each

committee shall periodically review jts charter and revise it as necessarv: nrovided however

. N . :
Bylaws. members and chairs of all standing committees shall be anpainted by the Board All such
comumittee members and chairs shall serve ar the pleasure of the B i

wesing, o the Board and until their successors shall be chosen. Unless othenwise provided, -

individuals who are not Trustees mav be apnointed fo committees and cach such person so
appeinted. shall have a vote and be included for purposes of determining o quarim: provided
however. that if 4 commitiee is authorized to act on behalf of the Roard. anv such action mist be
approved by a majority of the committee members who are Trustees

AGP0028A23



the act shnll bc thc act nf such cnmmmee un!ecs the m.t of a Lreater number Is.required bv thcn

Bylaws, by resolution of the Board or by law

2
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(b Meetinas, Excent as otherwise pravided in these Bvlaws or by resolution
of the Board, cach committee shall esrablish its own rules and nrocedures and shall fix the time and
plage of its meetings, Each commitice shall keep minutes of its meetings which shall be made
saulablie o the Board upon reguest

(a) Executive Committee. The Fxecutive Commiitee shall consist of the

President, the Chair, the Secretary, the Treasurer, the President of the Member (if such nerson is

by XNHHSC, and any other mermber of the Board that the Board mav choose 1o annoint The Chair
shall serve as the chair of the Executive Committee. The Executive Committee shall possess and
may exercise in the intervals between meetings of the Boy g

Clinical Quality Lomnnttee bhd“ have such dutlcs as arc delegated to n bv the Buard The\e
duties include guthoriry to render decisions in cases of uncontested medical staff appointments
reappointments, and renewals or modifications of ¢linical privileses The Patient Safetv and
Clinical. Quality Committee shall also periodically review patient safetv and clinical auality
metrics 10 ensyre the provision of high qualitv, cffective care. Other delepated dutics may be set
focth. in the Medical Staff Bylaws, The Patient Safety and Clinical Oualitv Committee shall

servi.as. a laisop for communication between the Board. the Medical Staff and hospital
administration, To ihe exient that such committee eneages in peer revicw activity sugh
commitice shall function as g “peer review board” for the nurposes set forth in BRI Gen. Laws §

Section 6:04—Generelly—5.3 Other Committees, The Board may establish
and appoint ad ;hoc committees from time to time as the Board may deem neccssary to carry
out special Hrdfund raising events or other initiatives of the Board. —CermnitteesSuch
gommitiegs may not exercise the authority of the Board, and any acts taken by them shall be
solely advisory in nature. The members and ehadrghairs of each_sych committee shall be
appeinted by the Board, and each such committee shall consist of at least one (H
DireetorTiusteg and two (2) other individuals who may or may not be DireetersTrystees.
Each such committee-estabhished-by-the-Board shall be chaired by a DireetorTrustee of the
Board. Committee members shall serve at the pleasure of the Board and until their successors
are elected.

Beai-é-s 6 Powers of Committees, No commiltee established by the Board shall have 1 power to

filvacancies on the Board or on anv of its committees, to amend the Certificate of Incornaration
of the Corporation or these Bvlaws, [0 apnrove a plan of merser, to annrove a sale. lease

¢xchange or other disposition of all, or substantially all, of the property of the Corporatian other
than in.the usual and reeular course of affairs of the Corparation, to anprove a pronosal (o
dissolve or to authorize any other action inconsistent with the Certificate of Incornoration or these
Bylaws. The Executive Committee shall have authority 1o take actions consistent with these
Bylaws, all other commitices shall act ig an advisory capacity onlv and shall have 1o power or

awhority 1o bind the Corporation, unless expressly authorized by the Board,

AGPO028A25
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3 The-fair-hearing-process:
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Ihe Comoration shall indemnify and defend the Comoration's Trustees, officers and

. 1 i ’

Board, all deeds and morteages made by the Corporation and all other writlen coptracts
agreements and undertakings to which the Corporation shall be a party shall be executed in its
name by the President or such other officers or officers as mav be specified by the Board or

AGP0028A28



nstruments, All checks, drafis notes. bonds. bills of

¢xshanye dnd ordcrs for the DdeEnt of money shall be sieped by the President or such officer ar

afficers of the Corporation as the Board mav specify from time 1a time

ITT) a7e
. ,

interests of the Corporation (the "Auxiliary™. The Auxiliary shall have the authority subject 10 the

mwmaggrd to adoptand amend bvlaws for its operations which shall srate its

tecruitment and. selection of all Department Chairs or other comparable positi

Section 8.5 Department Chairs, The Carporation shall consult with YNHESC reearding the
10

ARTICLE IX, AMENDMENTS
Arendients

jise provided by the Articles of Incomporation or by law, and subiect to

approval by YNHHSC, these Bylaws may be amended. altered. or renealed by the Member

AGP0028A29



upon the approval of the Member and YNHHSC, without the anoroval of the Board _of this

A, Merger, consolidation, reorganization or dissolution of this Corparation ar anv

Affiliate or the creation or acquisition of an inferest in anv comarate entitv, including
M N Vi

L3, Amendmentor restatement of the Mission, Certificate of Incarnaration or the
Bylaws of this Comoration or any Affiliate. or any new or revised "doine business

mcludmg consohdated or combmed budocm of rhm Comoratmn and all subsidiary
organizations of the Corporation (pursuant to the authority delevated to this
Corporation by YNHHSC to adopt such budgets within parameters established by
D. Adoption of capital budgers and capiral allocations of this Cornoration or any.
Affiliate (pursuant to the authority delevated ro this Comoration bv YNHHSC 1o
E. Incummz aogregate gperating or eapital exnendxmres op.an annual basig that eweod
DCI3L .l OpIea
dullar dmnum ro be determmed from timie to fime by Y\JHHSC
E. Long-tenn or material agreements including, but not limited to. equity financines
capitalized leases, operating leases and installment contracts: and purchase sale
lease, disposition. hvpothecation, exchanoe, gift. pledoe or gncumbrance of anv asset
real or persopal with a_fair market value in excess of a dollar amount to he
determined from time to fime by YNHHSC, which shall not be less than 10% of the
fotal annual capital budeer of this Corporation:
G. Approval ot any new relationships or asreements for undereraduate or graduate.
mc.dn_.al education programs or anv. material amendmentq 10 or terminations of
H. Contracting with an unrelated third . £ S {
management of the assets or operations of this Corporation or anv Affiliate:
I, Anproval of major new proerams and clinical services of this Corporation or anv

Affiliate or discontinuation or consolidation of anv such nrogram YNHHSC shall

from time 1o time define the ternm "maijor” in this context:

2
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1 Approval of strategic plans of this Corporation or any A ffiliate:

K. Adoprion of safety and quality assurance policies not in copformity with nolicies
L. Qversee the Corporation's management and investment of its permanent and
temporarily restricied fnds:

M. Approseany. yalutny shnee to the federal incpme rax exemption sranted by 1he
1BS 1o the Corporgtion under Section 501(¢)(3) of the Internal Revenue Cade of

1986 a5 amended:

N. Initiaze or consent (o any torm of insolveney proceeding wndertuken by the

Q. Approveanv change in the name of the Corporation. and establish advertising

) Appointment of the President of this Corporation consistent with Section 4.3(a)
N . < w

tespectio the Corporation that are reserved or retained by the Member or WIMSC pursuant to these.
Bylaws.and.the Bylaws of the Member and of YNHHSC

AGP0028A31



Nopvithstanding anvthing in these Bvlaws to the contrary, YNHHSC (or, where reanired by law. the
Member acting at the direction of YNHHSC) retains authority 1o take the followine actions on behglf
of and_in the name of this Corporation. directly and without the annroval of the Board of this

Al Adoption of targets for the anpual operatine and cash flow budeets of this

Y * ARAQAILIQN, LN SC. Shall Have [he
othenwise provided by YNHHSC and afier consultation with the

quire

the prior review and approval of those activities of this Corporation or anv subsidiary

or affiligte entity that YNHHSC determines to be “maior activities."
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Major getivities” shall be those which YNHHSC bv a vote of pot less than

two-thirds (2/3) of

1

B.

by written notice ta the
d or certified mail remirn

10L

Board of Trustees has declared ma

its

Y. feaistiere,

Member, delivered personally or trapsmitted b

receipt requested, Such potice shall snecifically identify the mater or matters

law_provision eranting

requiring approval of YNHHSC, and shall refer to this By

such approval rishts to Y.

NHHSC, Notices received pursuant to this section shall be

fihe Member and of this Comporation. and shall be filed

fihe Member apd of th

lnutes o

recorded inthe m

Corporation

13

with the minutes o

AGPQ028A33



Brief Summary of Amendments to Bylaws
and Certificates/Articles of Incorporation by Entity

L. Yale-New Haven Health Services Corporation

A,

B.

Certificate of Incorporation. The proposed Amended and Restated Certificate of

Incorporation contain revisions to add references to Lawrence + Memorial
Corporation.

Bylaws. The proposed Amended and Restated Bylaws contain revisions to update the
formatting and use of defined terms.

2. Lawrence + Memorial Corporation

A,

811-1915-7316.4

Cenificate of Incorporation. The proposed Amended and Restated Certificate of
Incorparation contains revisions that name YNHHSC as the sole member of
Lawrence + Memorial Corparation, reference Lawrerice + Memorial Corporation’s
participation in the Yale New Haven Health System, and change the use of certain

defined terms to avoid confusion with similar terms already used within the
YNHHSC network.

Bylaws. The proposed Amended and Restated Bylaws contain revisions that name
YNHHSC as the sole member of Lawrence + Memorial Corporation and remove the
provisions regarding a member's term and removal. The revisions also change the
governance from a board of directors of seven (7) to sixteen (16) directors to a board
of trustees of eight (8) to seventeen (17) trustees. The amendments also grant
YNHHSC certain authority and approval rights, which are set forth in Exhibit A and
Exhibit B to the Bylaws. The board of trustees will consist of elected members
comprised of up to the following:

(1) Physician representative from Northeast Medical Group, Inc.
(1) Health care provider representative from L+M Hospital, Inc.
(1) Health care provider representative from Westerly Hospital
(6) Community trustees from the L+M Hospital service area

(3) Community trustees from Westerly Hospital service area

Additionally, the board of trustees will consist of ex-officio members comprised of
the following;:

YNHHSC President/CEO

L-M Corporation President/CEOQ

L-M Hospital Board Chair

Westerly Hospital Board Chair

Visiting Nurse Association of Southeastern Connecticut, Inc. Board Chair

DOHPCCO1A001
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This board representation is consistent with L+M Corporation’s pre-affiliation board
structure except tor the addition of a YNHHSC representative to the board and
change in description of the L &M Physician Association representative (since LMPA
will be merged into Northeast Medical Group as part of the closing transactions).

3. LMW Healthcare, Inc. d/b/a Westerly Hospital

A. Articles of Incorporation. The proposed amendment to the Articles of Incorporation
of LMW Healthcare, Inc. makes it clear that LMW Healthcare, Inc. is a member of
the Yale New Haven Health System.

B. Byvlaws. The proposed Amended and Restated Bylaws contain revisions that grant
YNHHSC and Lawrence + Memorial Corporation certain authority and approval
rights, which are set forth in Exhibit A and Exhibit B to the Bylaws. The board of
trustees remains responsible for the appointment, organization, and activities of the
Westerly Hospital Medical Staff, Like the changes to the Lawrence + Memorial
Corporation Bylaws, the governing bady is changed from a board of directors of three
(3) 1o eleven (11) members ta a board of trustees of six (6) to twelve (12) members.
The board of trustees will consist of certain elected members that “represent a cross
section of major segments of the community served by [Westerly Hospital]...” The
board of trustees shall also consist of certain ex-officio trustees as follows:

YNHHSC President/CEO

Lawrence + Memorial Corporation, Inc. President
President of Westerly Hospital

President of Westerly Hospital Medical Staff
Vice President of Westerly Hospital Medical Staff

This hoard representation is consistent with LMW Heaithcare's pre-affiliation board
structure with the addition of a YNHHSC representative to the board.

4. Lawrence + Memorial Hospital, Inc.

A. Anicles of Incorporation. The proposcd amendment to the Articles of Incorporation
of Lawrence + Memorial Hospital, Inc. makes it clear that Lawrence + Memorial
Hospital, Inc. is 2 member of the Yale New Haven Health System.

B. Bvlaws. The proposed Amended and Restated Bylaws contain revisions thal grant
YNHHSC and Lawrence + Memorial Corporation certain authority and approval
rights, which are set forth in Exhibit A and Exhibit B to the Bylaws. The board of
trustees remains responsible for the appointmenl, urganization, and activities of the
L+M Hospital Medical Staff. Also, the govemning body is changed from a board of

directors of five (5) to elcven (11) members to a board of trustees of six (6) to twelve
(12) members. :

4821-2925-1516.1

DOHPO00O1A002
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YALE-NEW HAVEN HEALTH SERVICES CORPORATION

AMENDED AND RESTATED BYLAWS

Amended and Restated as of May-16-2044 201

DOHPO001AQ03
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YALE-NEW HAVEN HEALTH SERVICES CORPORATION
AMENDED AND RESTATED BYLAWS

ARHELE-
ARTICLE L NAME AND GENERAL PURPOSES

l Seetiont-1-Section 1.1 Name. The name of the corporation is Yale-New Haven Health
Services Corporation (the “Corporation™).

I Seﬁ%&%—ﬁﬁmmmgnmmm The purposes of the Corporation shall be as
set farth in the Corporation's Certificate of Incorporation as in effect from time to time. These
Bylaws, the powers of the Corporation, its trustees and officers, and all matters conccrning the

conduct and regulation of the affairs of the Corporation shall be subject to the Certificate of
Incorporation.

ARHCEEEA-ARTICLE 11, MEMBERSHIP

The Corporation shall have no members and shall be govemned by a self-perpetuating
Board of Trustees (the "Board”) as set forth herein.

ARTICEEHE-ARTICLE 111, BOARD OF TRUSTEES

Seetion-3-+Section 3.1 Powers and Duties. 'Ihe Board shall have charge, contrnl and
management of the affairs, property and funds of the Corporation. Each Trustee shall discharge
his or her duties in good faith with the carc an ordinarily prudent person in like position would
cxereise under similar circumstances, and in a manner he or she reasonably believes to be in the
best interests of the Corporation,

[ Seetion—3-2-_Section 3.2 _Composition. The Board shall consist of two classes of voting
Trustees, the Elected Trustees and the Ex Officio Trustees (collectively, the “Trustees™).

| t-(a) Elected Trustees. Elected Trustees shall be the persons elected by the
Board for terms as set forth in these Bylaws, following nomination and approval pursuant to
Section 3.4 of this Aricle [I1. Elected Trustees will represent a cross section of major segments

[ of the eesmmusiycommunitics and oceosraphies served by the Corporation and shall be
selected, on the basis of demonstrated skill and ability, for their potential contribution to the
governance of the affairs of the Corporation.

l tor(h) Ex Officio Trustees. In addition to the Elected Trustees, there shal] be the
following Ex Qfficio Trustees, each of whom shall serve automatically by virtue of and while
holding the designated office:

() the President/Chief Executive Officer of the Corporation;

(tHH-1i) the President of Yale University;
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t#+3-(jii) the Chair of the Board of Trustees of Yale-New Haven Hospital,

##w3-({x) the Chair of the Board of Trustees of Bridgeport Hospital;
&{y) the Chair of the Board of Trustees of Greenwich Hospital.

Sectien-33-Section 3.3 Number. The Board shall consist of up to twenty-one (21)
Trustees, inclusive of Ex Officio Trustees.

{ Seetion-3-4- Scction 3.4 Flection of Trustees. At the annual meeting of the Board, the Board
shall elect successors to the Flected Trustees whose terms are then expiring. The Board shall
elect such successors consistent with the following:

l 2} () Nine (9) of the Trustees, at least one of whom shall, when nominated, be
a trustee of Yale-New Haven Hospital, Inc., shall be individuals nominated by the Chair of the
Board of Trustees of Yale-New Haven Hospital, [nc.

l t)-(b) Three (3) of the Trustees, at least one of whom shall, when nominated,
e a trustee of Yale-New Haven Hospiral, Inc., shall be individuals nominated by the President
of Yale University; provided that (x) no more than two (2) Trustees nominated and eleeted in
accordance with this clause shall be employees of Yale University; and (y) if any Trustee
nominated in accordance with this clause is an cmployee of Yale University, then such Trustee
shall hold an officer position at Yale University throughout the term of such individual’s
service as a Trustee.

te3-{g} All other Elected Trustees shall be elected from among the nominees
presented by the Nominating and Governance Committee.

In all events, the Elected Trustees shall be individuals who meet the
requirements set forth in Sectinn 3.2(a) of this Article [I1.

Seetion-3-5-Section 3.3 Term and Term Limits. There shall be three (3) classes of
Clected Trustees, with approximately one-third of the Elected Trustees in each class, and the
terms of all Trustees in the same class shall expire at the adjournment of the same annual
meeting of the Board at which Trustees are elected. Elected Trustees shall take office at the
close of the meeting of the Board at which they were elected or at such later date as may be
established by the Board and, subject to Scction 3.6 of this Article [, shall hold office for a
term of three (3) years and until a successor is duly elected and qualified.

Notwithstanding anything herein to the contrary:
¢a3-_{2) No person shall be elected a Trustee for a term beginning atter the date of his or her

seventy-sixth birthday, provided that an Elccted Trustce who is seventy-six (76) years of age or
older may be re-elccted for another term ifi;

(i)-()_the Trustee is also clected as an officer of the Carporation or
appointed chair of a standing committee at the beginning of such term; or
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| @+-({1)_the Board determines that additional service is appropriate due to
the Trustee's unique expertise and commitment to the Board.

(n the instance of re-election as a Trustee for an additivnal term as provided in clause (i)

above, Board membership shall be coterminous with said Trustee's service as an officer or
committee chair.

| #63-_(h) An Clectsd Trustce who has served three (3) consecutive full terms (provided that for the
purposes of this Section 3.5 a term of service of more than one-half of a full term shall be
considered a full term) shall not be eligible for re-election for a period of one year, pravided,
however, that a Trustee may be re-elected for one or more additional consccutive terms if:

l () __the Trustee is also elected as an officer of the Corporation or
appointed chair of a standing committee at the beginning of such additional term; or

| ¢#H{ii)_the Board determines that additional service is appropriate due to
the Trustee’s unique expertise and commitment to the Board, which such determination shall
be made only in limited circumstanccs and shall be made prior to each proposed re-election
after the Trustee’s completion of three (3) consecutive full terms.

[n the instance of re-election as a Trustee for an additional term as provided in clause (i)

above, Board membership shall be coterminous with said Trustee's service as an officer or
camumittee chair.

I Seetion-3-6-_Section J.6 Resignation. Any Flected “trusteeTrustes may resign at any time by
giving written notice of such resignation to the Secretary of this Corporation. Such resignation
shall be effective at the time specified in the notice, or if no time is specified, upon receipt by the
Secretary. The acceptance of such resignation shall not be necessary to make it cffcetive. Any
Ex Qfficip Trustee who for any reason ceases to hold the office or position from which his or
status as an Ex Officio Trustee derives shall automatically be deemed to have resigned as a
Trustee of the Corporation and from any position held by virtue of such office with any Affiliate.

l Seetionh7-_Section 3.7 Removal. One or more Elected Trustees may be removed from the
Board with cause by action of the Board. Action to remove an Elected Trustee may be taken at
any meceting of the Board, provided that the notice of the meeting at which such action will be

voted on shall state that the purpose or one of the purposes, of the meeting is removal of the
Trustee.

Seetien-3-8-Section 3.8 Vacancies. In the event of the death, resignation or removal of
an Elected Trustee, the vacancy resulting therefrom may be filled by the Board in accordance with
Section 3.4 of these Bylaws. If the vacancy results from the death, resignation or removal of a
Trustee elected on nomination of Yale-New Haven Hospital, Inc., Bridgeport Hospital,
Greenwich Hospital or Yale University, the institution that nominated the Trustee who died,
resigned or was removed shall submit a name of a replacement Truslee consistent with Section
3.4. In the cvent that the remaining Trustees on the Board do not constitute a quorum, a vacancy
may be filled by the concurring vote of a majority of such remaining Trustees. An individual
elected to fill a vacancy shall serve the remainder of the term of the Trustee replaced.
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tar{a) Annual Meetings. The annual meeting of the Board shall be held on such
date and time 4s the Chair or the President/Chief Executive Officer shall designate.

‘ to+(h) Regular Meetings. Regular meetings of the Board shall be held at least
quarterly or more frequently as needed on such dates and at such times and places as the Chair or
the President/Chief Executive Officer shall designate.

| te+{c) Special Meetings. Special meetings of the Board may be called at any
time by the Chair or the PresidenuChief Executive Officer and shall be called upon the written
request of any three (3) Trustees.

| Seetion-3-H0-Section 3.10 Notice of Meetings. Notice of the date, time and place of any
meeting of the Board shall be given to cach Trustee at least five (5) days in advance of the
meeting, exccpt that no notice need be given of a regular meeting held in accordance with a
schedule cstablished at the beginning of the fiscal year and provided to the Board in writing. -
Any notice of a meeting required under these Bylaws may be communicated to a Trustee in
person, by mail or other delivery service, or by telephone, facsimile or other electronic means,

including electronic mail directed 1o an electronic email address at which a Trustee has consented
to receive notice.

| Seeton3-+i-Section 3.11 Waiver of Notice. Notice of any meeting of the Board may be
waived in writing by all the Trustees and, if any Trustee present at a meeting of the Board does
not protest prior to or at the commencement of the meeting the lack of proper notice, he or she
shall be deemed to have waived notice of such meeting.

Seetion—3-11—Sectj Any action
required or permitted to be taken by the Board may be taken without a meeting if all the Trustees
unanimously consent to such action in writing. Such written consent(s) shall be filed with the
minutes of the Corporation and shall have the same force and effect as a vote of Trustees at a duly
convened meeting. For purposes of this section, a Trustee may evidence his or her consent with any
manual, facsimile, conformed ar electronic signature, including an cmail communication from the
Trustee to the Corporation from an email address provided by the Trustee to the Corporation,

Scetien-343-Section 3,13 Participation by Conference Call. The members of the
Board may participate in a meeting ot the Board by means of conference telephane or similar
communications cquipment (including, without limitation, video conferencing equipment)
affording all persons participating in the meeting the ability to hear one another, and such

participation in the meeting by means of such equipment shall constitute presence in person at
such meeting,

Seetion-3-H4-Section 3.14 Quorum and Voting. A majority of the number of Trustees in
o{Tice at the time shall consdwte a quorum for the transaction of business at all meetings of the
Board, provided that if less than a majority of the Trustees are present at said meeting, a majority
of the Trustees present may adjourn the meeting from time to time without further notice. The act
of a majority of the Trustees present at a meeting at which a quorum is present at the time of
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the act shall be the act of the Board, unless the act of a greater number is required by these
Bylaws, by the Certificate of Incorporation or by law. Notwithstanding the foregoing, in the
event that any Trustee has a conflict of interest with respect to any transaction to be undertaken

by the Curporativn, such transaction shall require the approval of the Board consistent with
Article VIL

ARHELEPN-ARTICLE IV, OFFICERS

Seetion—4-b-_Section 4.1 Officers. The officers of the Corporation shzll consist of a
President/Chief Executive Officer, a Chair, ene-ormere-Vica Chairs-a Secrelary, a Treasurer and
such other officcrs as may be appointed from time to time consistent with Section 4.6. The
Chair-and any Vice Chair and-the-Sesretary-shall be members of the Board,

Seetien—-2- Section 4.2 Flection and Term of Office. Employees of the Corporation who are
designated as officers shall be appointed by the Board and shall hold office at the pleasure of
the Board. Officers wha are not paid employees of the Corporation shall be nominated by the
Nominating and Governance Committee and elected annually by the Board for a term of one year
| and until their successors are duly elected and qualified. The Board may create and #Hfi{ such
other offices as it deems necessary consistent with Section 4.6.

I Seetion—3-_Section 4.3 Powers. 'The officers shall have the powers and perform the duties

commonly incident to their respective offices, including the powers and duties listed below.

| ta-a) President/Chicef Executive Officer. The President/Chief Executive Officer

shall be the chicf executive officer of the Corporation.

The President/Chief Executive Officer shall be a person wha in the judgment of the Board has
the combination of cducation, experience, professional standards and demonstrated leadership
ability to tulfill successfully the responsibilities of the position and to command the confidence and
respect of the Board, employees and the community.

The President/Chief Executive Officer shall be delegated the responsibility for overall
management of the Corporation and shall have all authority necessary to carry out this
responsibility, subject only ta such policies as may be adopted by the Board, The President/Chief
Executive Officer shall act as the duly authorized representative of the Board in all matters in
which the Board has not formally delegated some other person to so act. The duties, responsibilities

and authonty of the President/Chief Executive Officer shall be defined in a written statement adopted
by the Board.

The President/Chiet Exccutive Officer shall be a voting member of all standing
committees cxcept as otherwise specified in these Bylaws. In the absence of the Chair and the Vice

Chair, or if there be no Chair or Vice Chair, the President/Chief Executive Officer shall preside at
all meetings of the Board.

The President/Chief Executive Officer shall serve, as long as he or she is appointed

by the Board of Yale-New Haven Huspital, Inc., as the chief executive officer of Yale-New Haven
Hospital, Inc.
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l tb+(b) Chair. The Chair of the Board shall preside at meetings of the Board and
shall perform such other duties as the Board may from time 1o time prescribe.

l ter{cl Vice Chajr. The Board shall designate one or more Vice Chairs, who shall
exercise the powers and duties of the Chair during absence or disability. The Vice Chair(s) shall
perform such other duties as the Board or the Chair may from time to time prescribe.

[ th-(d) Secretary. The Secretary shall have the custody of the records of the
Corporation pertaining to the Secretary’s office, shall keep minutes of the mcctings of the Board,
and shall cause notice of such meetings to be given as required by law ar these Bylaws. The
Secretary shall perform such other duties as the Board or the Chair may from time to time prescribe.

ter{g) Treasurer. The Treasurer of the Corporation shall he responsible for the
safekeeping of all funds and sccurities of the Corporation, shall see that proper records showing

all financial transactions of the Corporation are maintained, and shall present financial reports to
the Board.

f4)-_(a) An officer ot the Corporation may resign at any time by giving written notice of such
resignation to the Secretary.  Such resignation shall be effective at the time specified in the

notice, or if no time is specified, upon receipt by the Secretary. The acceptance of such
resignation shall not be necessary to make it effective.

l ¢53-_(b). The Board may remove [rom office any officer with ar without cause. Removal of an
officer shall be without prejudice to the officer’s contract rights, if any.

l Seetion-4-5-Section 4.5 Vacancies. In the case of the death, resignation or removal of
any officer, the vacancy may be filled by the Board for the unexpired term.

l Seetion<4-6-Section 4.6 Other Officers. The Corporation may have such other officer or
officers, including assistant officers, as the Board may from time to time detcrmine, Any such
officer or assistant officer shall be appointed or clected in the manner and for the term
determined by the Board, and the officer shall have the duties assigned by the Roard.

ARTIELE-¥-ARTICLE Y, COMMITTEES

Seeron—5-1—_Section 5.1 Classification. There shall be such standing committees as are
provided for in this Article V and such other committees as shall be established by Board
resolution from time to time. Standing commirtees shall have the powers and duties set forth in
this Anticle V and in a charter approved by the Board. Other committees shall have the powers
and duties set forth in the resolution establishing them and in a charter approved by the Board.
Each committee shall periodically review its charter and revise it as necessary; provided,
however, that no amendment shall become cffective until approved by the Board.

Seetion-5-1-Section 52 Appointment of Committee Members. Except as otherwise

provided in these Bylaws, members and chairs of all standing committees shall be appointed by
the Board on nomination of the Nominating and Governance Committee. All such committee
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members and chairs shall serve at the pleasure of the Board until the next annual meeting of the
Board and until their successars shall be chosen. All committees shail have the pawer ta choose
their own secretacies. Unless otherwise provided, individuals who are not Trustees may be
appointed (o committees and each such person so appointed shall have a vote and be included for
purposes of determining a quorum; provided, however, that if a committee is authorized to act on
behalf of the Board, any such action must be approved by a majority of the committee members
who are Trustees. Each committee shall be chaired by a member of the Board.

tay-{a)_Quorum and Voting. A majority of thc committee members shall

constitute a quorum at committee mectings except as otherwise provided in these Bylaws. The
act of a majority of the committee members present at a meeting at which a quorum is present at
the time of the act shall be the act of such committee, unless the act of a greater number 15
required by these Bylaws, by resolution of the Board or by law.

o-(b) Meetings. Except as otherwise provided in these Bylaws or by resolution
of the Board, each committee shall establish its own rules and procedures and shall fix the time

and place of its meetings. Each committee shall keep minutes of its meetings which shall be
made available o the Board upon request.

tm-(2) _Finance Committee. The Finance Committee shall consist of such

members as may be appointed by the Board on nomination of the Nominating and Governance
Committee and shall include at least one (1) representative trom each of the founding hospital
members of the obligated group led by the Corporation. Notwithstanding anything herein to the
contrary, (i) at lcast one member of the Finance Committee shall have financial expertise, as
determined by the Board; and (ii) a majority of the members of the Finance Committee shall be
Trustees. The Finance Commiltee shail have such duties as are established by the Board and set
forth in the Finance Committee charter. These duties shall include, but not be limited to,
fact-finding for the Board on matters relating to the financial administration of the Corporation
and its affiliates, examination and analysis of financial reports of the Corporation and its
affiliates, and preparation of annual operating and capital budgets for presentation to the Board
that take into account the financial plans for the Carporation and s affiliates.

to-{b)_Audit Committee. The Audit Committee shall consist of such members
as may bc appointed by the Board on nomination of the Nominating and Governance
Committee. Notwithstanding anything herein to the contrary, (i) at least one member of the
Audit Committee shall have financial expertise, as determined by the Board; (ii) a majority of the
members of the Audit Commitiee shall be Trustees; and {iii) no member of the Audit Committee
shall have any material business relationship (including but not limited to an employment
relationship) with the Corporation or any of its affiliates. The Audit Committee shall have such
duties as are established by the Board and set forth in the Audit Committee charter. These duties
shall include, but not be limited to, monitoring the integrity of the financial statements of the
Corporation and its affiliates; recommending to the Board an independent auditor for the
Corporation and its affiliates; reviewing the outside auditar's independence, qualifications and
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pertormance; meeting with the independent auditor {rom time to time to review financial

results and controis of the Corporativn and its affiliates; overseeing the effectiveness of
internal controls of the Corporation and its affiliates.

te+—(¢) _Nominating and Governance Committee. The Nominating and
Governance Committee shall consist of not fewer than five (5) nor more than eight (8) members
of whom the following shall be Ex Qfficio members: (i) the Chair of the Board of Yale-New
Haven Hospital; (ii) the Prasident of Yale University; (iii) the President/Chief Executive Officer
af the Corporation; (iv} the Chair of the Board of Bridgeport Hospital; and (v) the Chair of the
Board of Greenwich Hospital. EX Officio members shall be counted in determining a quorum
and shall have full voting rights. All other members shall be elected by the Board subject to the
consent of the Chair of the Board of Yale-New Haven Hospital and at least one of such
additional members shall be a member of the Board of Trustees of Yale-New Haven Hospital,
[nc. The Nominating and Governance Committee shall nominate candidates to be voted upon
in electing officers and members of the Board and nominate for appointment by the Board the
chairs and members of all other standing committees. The Nominating and Guvernance Committee
shall also review Board governance matters and recommend enhancements ta sirengthen the
Board and ensure the comprehensiveness and efficiency of its governance process.

t-(d) System Investment Committee. The System Investment Committee shall
consist of such members as may be appointed by the Board on nomination of the Nominating
and Governance Committee and shall include one (1) representative from each of the founding
hospital members of the obligated group led by the Corporation. At all times, a majority of the
members of the System Investment Committec shall be Trustccs. The System [nvestment

Committee shall have such duties as arc delcgated to it by the Board. These duties include
oversight of investment activities of the Corparation.

‘ Seetion-8:5-Sgction 3.6 Other Committees. The Board may establish and appoint from
among the Trustces or others, such other committees with such powers and authority as the
Board shall designate, except that no such committee may exercise the authority of the Board.

| Seetion-5:6-Section 5.7 Powers of Committees. No committee established by the Board
shall have power to fill vacancies on the Board or on any of its committees, to amend the
Certificate of Incorporation of the Corparation or these Bylaws, to approve a plan of merger, to
approve a sale, lease, exchange or other disposition of all, or substantially all, of the property of
the Corporation other than in the usual and regular coursc of affairs of the Corporation, to
approve a proposal to dissolve, or to authorize any other action inconsistent with the Certificate
of [ncorporation or these Bylaws.,

ARFICEEM-ARTICLE VI, INDEMNIFICATION

The Corporation shall indemnify and defend the Corperation’s Trustees, officers and
employees as set forth in the Cenificate of Incorporation,
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l ARTICLE VI, CONFLICTS OF INTEREST

"The Trustecs and officers of the Corporation shall comply with any Conflicts of Interest
policy adopted by the Corporation, as any such policy may be amended from time to time, and
with the provisions of the Connecticut Revised Nonstick Corporation Act, as such act may be
amended from time to time (the “Naonstock Act™) related to disclosure and approval of “Dircctar’s
conflicting interest transactions™ (as such term is defined in the Nonstock Act). Consistent with
the requirements of the Nonstock Act, any “Dircctor's conflicting interest transaction” shall,
when possible, be approved and autharized by majority of the disinterested Trustees voting on
the transaction at a mecting at which a majority (but no fewer than two (2)) of all disinterested
Trustees an the Board shall constitute a quorum, in each case following any required disclosure
of the facts of the conflicling interest transaction,

ARTICLE-VHE
ARTICLE VIII, MISCELLANEOUS PROVISIONS

Seetion-8-1-Section 8.1 Fiscal Year. The fiscal year of the Corporation shall begin on

the first day of October and end on the last day of September in each year unless the Board of
Trustees shall otherwise determine.

Seetion-8.2- Except as otherwise
directed by the Board, all deeds and mortgages made by the Corporation and all other written
conuacts, agreements and undertakings to which the Corporation shall be a party shall be
executed in its name by the President/Chief Executive Qfficer or such other officers or officers as
may be specificd by the Board or authorized by the President/Chief Executive Officer.

Seetion-8:3-Jection 8.3 Execution of Negotiable Instruments. All checks, drafts,

nates, bands, bills of exchange and orders for the payment of money shall be signed by the
President/Chiel Executive Officer or such officer or officers of the Corporation as the Board
may specify from time to time.

Seetion-8-4-Section 8.4 Related Corporations. The Corporation is nonprofit and shall
not engage directly in activities for profit. It may, however, from time to time organize and
contral, through stock ownership or otherwise, onc or more corporations organized and
operated for profit. In considering the appropriateness of organizing or controlling
corporations organizcd and operated for profit, the Corporation shall give principal
consideration to corporations engaged in activities which relate to health care or which directly
or indirectly support, advance or contribute to the purposes and objectives of the Corporation
and its affiliates that qualify as exempt organizations under Section 501(c)(3) of the Internal
Revenue Code of 1986, as the same may be amended from time to time, The Board shall
establish guidelines, consistent with the provisions of this Scction, for consideration of
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activitics which might suitably be developed through (or profit corporations contralted by the
Corporation.

ARFHEEE-ARTICLE IX, AMENDMENTS

These Bylaws may be amended, altered, or repealed ar any meeting of the Board by a two-thirds
vote of the Trustees present and voting, a quorum being present, pravided that the gencral nature and
purpose of such proposed amendment(s) shall be set forth in the notice of the meeting, and the
actual language of the proposed amendments nced not be included in the notice.

Notwithstanding anvthing herein to the contrary;

¢-{il.any amendment to reduce or alter the number, conditions of office, or terms of
Trustees who either (x) are required to be trustees of Yale-New Haven Hospital, Inc. or (y) are
nominated for election by the Chair of the Board of Yale-New Iaven Hospital, Inc., shall be
subject to approval by at least a majority of the following Trustees: the Chair of the Board of

Yale-New Haven Hospital, Inc. and all Trustees nominated by the Chair of the Board of
Yale-New taven Hospital, Inc.

‘ ¢r-(if) any amendment to reduce or alter (x) the number, conditions of office, or terms
of Trustees who serve Ex Officig by virtue of his or her position with Bridgeport Hospital or
Greenwich Hospital or (y) the rights of Bridgeport Hospital or Greenwich Hospital to have a
representative on certain enumerated committees of the Board, shall be subject to approval by a
two-thirds vote of the Trustees present and voting, a quorum being present, and to approval by
the Ex Officig Trustee representing the affected hospital(s).

EG43-(iil) any amendment, alteration or repeal of these Bylaws shall be consistent with

the Affiliation Agreement between the Carporation and Yale University dated June 25, 1999
and any amendments thereto.
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Section £8+—11 Name. The name of the corporation is Lawrence + Memorial
Corporation (the “Corporation™).

Section +02-Purpesel.2  General Purposes. Thc_numm:a_mh: Curporation s
orgamzed-gnd-shall be apemted—%ef—&h&pafposeeas set forth in the CgmmmCemﬁcate of'

Incorporation_as ig gffect from time 10 time. The

) %et-—ﬁh*#meanj" Smmn...l’ Rights, Powers and Privileges. The Member shall

Connecticut nonstock, nonprofit corporation under the Connecticut Revised Nonstack Corporation
AcL—ﬁb—&meﬁéed—ﬁem-ﬁmefe-ame- éb-) “enifleste—ot—Ineorporation’ —shalb—mean—ihe-

P

s#te A5 may be amended from time to time-_(the “Nogstock Act™ and not confered thereby or by

!

~Board™), including the right ta elect the mambers of the Board in accordance with these Bylaws

&y “Peevident—and-CEOshal-mean—the—Presidentand—ChieL-L vecutive
Chesrotde-Comoraton:
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behalf of aud in the pame of the Carmaration. directlv and without the approval of the Board of this

Corporation,

© The Board shall have f hority. f . . lelep
Aull ited | licable |

Section 2.3 Liability and Reimbursement of FExpenses. Unless the Memher
expressly agrees otherwise in writing the Member shall not he liable for the debts or ohligations

of the Comoration, The Member may be reimbursed for expensas reasonably incumred an hehall

of the Comporation,

lgna e 1] 11 RIQDEHY 204 {UD {} & $1040) Qn (] Q¢ nann ang
subiect 1o the limitations set forth in these Bylaws. Each Trustee shall discharee his or her duties
in.good faith with the care an ordinarily nrudent nerson in like position would exercise under
similar circumstances and in 2 manner he or she reasanahly helieves tg be in the best interests of
the Comaration,

Sectioni2 C ition, The Board shall consist of rwo cl [ voting Trus
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the Elected Trustess and the Ex Officio Trustees (collectively. the “Trustees™

(a wmmwmuw
Member for tenns as sel_forthin these Bylaws, following nomination and approval pursuat to

of_the community served hv the Corporationand shall be selected on the basis of
demonstrated skill and ability for their patential contribution to the governance of the affairs of

the Corporation,

bolding the designated office:

[y} the President/Chict Execnrive Otticer of the Member (or his or her

o

fesi .
(i) the Chair of the Board of Lawrence < Momorial Hospital Ioe

oo sral?tye

(y) the Chair of the Board of LMW Healthcare Ine duine business as

[} the Chajr _of the Board of Visitinu Nurse. Assuciatiun _of
Sowthensiern Conneckicur, lue, CYNASC™).

shall bave the rght o vote on all marters that come hefare the Board

-~

seventeen (17) Trustees, such number to be detenmined from time Lo time by the Member

Section 34 Election of Trustees. At the annual meeting of the Member. the
[ ~ .

e lerms are then exniring.  The

Member shall elect such suceess
provided, however, that in the event the Member does nat gclect any such nowinee. the Board
shall present a different nominee (o the Member for slection: and provided further that in the
event any such successor nominee is pot elected bv the Member within pinety (90% davs
followipg the original nomination. the Membher may solicit alternative nominees ar elect its
own nomince,  In_all events, the Flected Trustees shall_be individuals who meet the
requirements ser forth in Section 3.20a) of this Article 111

Notwithstanding anythine herein to the contrary the Elzcted Trustees shall includer

(@) up.to three (33 health care providers on the Medical Staffs of I M
Hospital and Westerly [lospital who shall be selected from 2 group of fve ($) candidates

4
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proposed ta the Nominating and Govemance Commitige by each of the resmective Medical
Stalfs, provided thar at least one (1) such Elacted Trustee shall be on the Medical Staff of 1M
Hospital and at least one (1) such Flected Trustee shall be on the Medical Staff of Westarly

Hospjtal,,

(b Up to six (6} community members from the [+M Hospital service area:

m

(c) Up .o three (3) commumity imembers from the Westerly Hospital service

A

Section
ex—offieio capast

three (31 classes of Flected Tristees with approxinately ope-third of the Electad Trustees in

office at the close of the meetine of the Member AL which they were clected or at such latar
dale 2s may be established by the Member and subject 1o Section 3.6 of this Article Il shall
hold office fora term of three {3) vears and until a successor is dulv elected and qualified

Seetion-2.0d—TemminationotMembersitin:

R bl et Adanss o ixaass by avieae ]l Ceatsa gz s, hi X M
i BRIttt Heihoers-may-te-removed-rom-memt AT
urze CVARTTTPINRS "o O ke Uie R WPRY T Y L oacsal < L H H -
Y S = O e RO R PF H &%

LY )

Aaliag aalyar T oo o
Lttt eI RatHE

tice-abaokanaaria b
OF ¥

-}
BAC -2t mre iy

E
op
th

S -

of age or older may be re-elected for another term £ (0} the Trustes is also elected as an officer of
the Corporation or apnointed chair of a standing committee at the beoinnine of such term: or (i)
the Member determines that additional service e i ’ i
sxpertise and commitment 1o the Board  In the instance of re-election as a Trustee for an
additional femm as provided in clause (i) of the foregoing sentence Board membership shal
be coterminous with said Trustee's service as an officer or committee chair

)] An_Elected Trustee who has served three (1) consecutive full terms
{provided that for the purmoses of this Section JJ.a.tarm of service of more than one-haif of a
full term shall be considered a full term) shall not be cligible for re-election for a nenod of ane

]
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is alsg elected as an officer of the Cormporation or appointed chair of a standing committee at the
beginning of such additional term: or (i) [he ‘Vlemher determmeq that_additional servxcc is

13

determinarion shall ke made only in limited circumstances and shall be made prior tg each
nmnmed re-glection after the Trustee's completion of thres { 1) cnmm‘utwe full terms In the

)

otherwise prohibited by such parasranhe (2) and ( by In the instance of re-election as a Trustes
mmd,dmgml term as nrovided in this paraerash (¢} Board memhershin shall he coterminous
- aven Health Services Comaration

b-Section 3.6 Resignation. Any Elected MembessTrustee may resign Fron-membership-al any

time by delivestnegiving written notice QLsn:meanQLtn tht: Scuretary of thethis
Corporation. FheSuch resignation shall be effecuve

WW%WMWMWWWMQ&L

=3
i
3
;
f

1T A TY ot Jagaal atreaid -lh.; SYCTTS PU L VIV PRy
DJA~e ¥ TSHeFeeasesto-hoid-th l-.uuu];ub st

Seetion-205-VYouase Rishe

A-Members-shall-be-entitled t&ve%e#éﬁhee{ee&eﬁ-etl

and-the-Board-obDiractor in aoonedamos el thesaddudarsataat ol all moe o ores tladd ¢
TETETTR YRGS I O HH- 00 ara dhRee-witi-Hiese uuu o Sht-staH-ret te-entired-ie

<

with or withour cause by action of the Member -which action mav be taken unon its own

N ! B . 3 1 2
Trusteg, the vacaney resyliine therefrom mav be filled only by the Member and mav be filled at
any lime ig accordance with the pracess set farth in Segtion 3.4 of thece Bylawe  An individual

b
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slected to fill a vacancy shall serve the remainder of the term of the Trustee replaced,
Section 20639 ___ Veetines,_
(@ Annual MeetineMeetings. The annual meeting of Mermbessihe Board

.

shall be held 3
From-yeurto-yerr—ut-such-time-and-plece-as-shatl-be e-detennined-by-the-President-and CEOQ.gn_

such date and rime as the Chair of the Board shail desisnate

quarterly or more frequently as needed on such dates and at such times and places as the Chair

shall designate,

5 -

<« _may be called ;u_m
time by the Chair or—by-{-he President and GEQ-and-shall be called withintouricen(-H-duys-after

reeetpt-eflpon the written request of any twentvlhree (203) M*M%«W
rwWWHWWWH@S%WWWMM%

sach Trustee and to the Member at least Fve (5) dave wadvaace of the meetins. excent it to
notice need be given of a revular meeting held in sccordunce with o cchedulo gstablished at the
beginning of the fiscal vear and orovided to the Board in wrin'ng Any notice of 2 meeting

¥

delivery service ar bv telenhnne fncmmlle Qr other electronic means mcludmg elect‘mmc mall

a.the Member shall he dlrected 1o the President/Chief Executwc Officer of thc Memher and mav
be provided in person, by mail or by telephane F - .

electronic mail directed 10 an electranic mail address at which the President/( :bi:f Executive

Officar of the Memher has consented to [2ceive potice

LS NPTy lacc.tlia

a -
YIRS e YSHie-vote

ra- b
3

: 17 218 F .
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AITOMY 3 - T CICSRY POOPT gyt tlacas ol dapl I COPE O P ISI
Yafee-ob-the THEETRIS TR prHHr- - Retite-idet-td-givei-ob i

regutiemeeting-held-in aecordanee wit bra~ehedule-approved-by-the-Beoard:

: : s unientions;-tetephone~
[ PN | d.als MR R danct taua LY daue luaf tha u‘l‘edu i 2 N
e devery-ort-persur-ut-least two-2) - days-before-the-scl .

Vai [ Notice Noti : . ( the Board | . in writing by all
mmmiﬁzwlnmmmnt alamesting of the Board does not protest prior to or at

hecommencement of the meetine the lack of nroner notice, he or she shall be deemed ro have

T C ORI Sy
SHaity-gehen-
of-tha Raard ALl
R e Ot

2
T
N
49
q
g

ok

by the Board may be raken without a meeting if all the Trustees unanimously consent to such
ac i il itten consent(s) shall be filed with the mmioutes of the Comamtion and
shall have the same force and effect a3 a vote of Trustees at a2 dulv convened meeting For
purposes of this section, a Trustee may evidence his ar her £ons imi
conformed or clectronic siemamire inclidine an email communication from the Trustee to the
Corporation from an email address provided by the Tristee 1o.the Comoration

2
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Section A 3 -4 :

may participate in a meeting of the Board by means of-e

conference telephone or similar communications equipment enabling-ail-Direetors(including
i imitati i i i fordi participating in the
meeting the ability to hear one another, and such participation in aghg meeting by means of such

squipment shall constitute presence in person at such meeting.

! q -
tion of business at all meetinas of the Board nrovided that if
less thag 3 majority of the Trusees is present at said meetine a.majority of the Trysiees present

wmmmummwmom funther potice, The act of a maiority of tha

Trustges present at g mectine at whicl 3 guorum is present at the vime of the act shall he the

act of the Board, unless the act of a oreater gumber is required by these Bylaws, by e
Cotilieate of lne ati ; i ; ; .

Corporation-orany-Subsidiar-mav-at-the-dise M&Gmmmwemw
Corporatonarany-Subsidisry-may-at-the-disere HHH-be-e3
ARTICLE ¥LY, OFFICERS

Section

~

1 LY P T
President a Chair, one or more Vice Chairs a Secretary, a Treasurer and such other officers as

may be apoointed from time to time be-éesigﬂafed—bja&e—se‘gd,_ﬁe-eh&ifﬁhe%eefewm
e indepand bet-ot the-Board Hoable_iRS - on-suidelnes— T}

otfiees-er-Chuir—the-Presidenterd-CEO-consistent with Section 4.6, The Chair anrd anv Yice
Chair shall be sclected from amons members of the Board of Trusiees.  The offices of the

Lresident, the Chair and the Treasurer shall be held by different individuals.

Jk)
I H lz 79‘{ E' "' ¥iﬂmﬂ
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dccordance with Section 4.3(a) of this Article IV. The Chair Vice Chairs, Secretarv and

y .

Incident to their respecrive offices, including the powers and dufies listed helow,

Member,_following consultation with the Board,  The annointed President shall serve at the

o h

sducation._cxperience, professional standards and demonstrated leadershin ability ra fulfll

- o~

Board. the Mcdical Staffs of L+M Hosnital and Westerly Hospifal Comoration personnel and the

COMUMUILY.

The Prsident shall be delaoated the resnansibility for gverall manacement of the
Corporation and shall have all authority necessiry (o cemy ouf this responsbility, subiect only

sush pobivies s nay be adopwed by the Board, The President shall actas the duly authorized
represeniative of the Board in all mauers in which the Board has pot fonnally delegated some
The duti sibilin { authority of the President shall be defined
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Lhe President shall be a voting member of all standing Lommwmmml
;nggﬂgmm_am The Premdent shall report to the PresidenvChief Exacutive Officer of,

af(_b_'), Chair:, The Chairref-&ﬂy-gifeeier—ées;gm;ed.by_nf the Gh&rr—B_Qam shall

preside at aH—mcctmgs of the Board i : 2

g i The Chair shall perform such_othcr dutics ineident-ta-the-
office-er-delegated-bygs the Board or these-Bylawsmay ffom time to time prescribe. —Fhe-Chaieshall
be-an-ax-offieis inember e onritiees-

Gespemmﬁ—'a—mﬁdrdnd—mum.muu. the—aintenanee—oithe—franeial—book

i 40
e o0 RG FeCOrday,-

ineluding
,!n 1o Sidanb, ta el LT £ tlpaaga £o0 Fiienn oo N =
tHes—hettent-to-the-othee-oras-from—timeto—tine— &
Bylaws(g)  Vice Chair. The Board shall desionate one or more Vice Chairs, who shall
exercise the sowers and duties of the Chair durina a isabili i i
S ] - i

i ICPTINTP 1 RO P O S T TR | hu.itbha B
ts STOOTTHRe6-Hine-nay-oed e ed-oy-he g

A ittt S weh-othep-offiearc o tha Qaaed 3 vl vis "
SSHSHHESCerett-or-sueh-other-o ffioers ay-the-3oa Fy-oF tdy:

N Jonenss

shal M
Bireetorsshal-appoin

Saatinn 4 N1 Peacid aad-CEO - Tha R anrdimb ]
OO Ot l&.n%“w- RO IYOREG-OF
+

(d) Secretary, The Seorctary shall have tha custody of the records of the

Comemtion pertaining to the Secretary's office: shall keep minutes of the meerinus of the Board,

L
July [2,2018 Eipal Version
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and shall cause notice of such meetines ta be siven as required by law gr these Bvlaws. The

y : o T ti 3 Q 2

Sectiondd  Resi , iR I
L;u Ap officer of the Comaranon—?he—Beafé-ﬁha{kestﬂbksh—%he—ebjee&veg—
CEO-shaH-have-the ..._,,Nu.“b.h:;w set—for--Section6:03

1
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Hohagva-the kmawtados nad

vha sl ;n‘...,,s‘.sm,,‘”
<F luuxi LTI ISTIOrYY n\uab WG NI T

AL A it A S L g R te 2t S 2 e 1 e

1oz chia ! S 43011 ohg Ledm, Tt VR FWR - YRIeT]
& SiveR-e-ttHror Yoo af Ht

orbvto-sueh-policies-

;tﬁwmm&%&%éﬁ@&fwmﬁ—ﬂmmd GEOM':E&EH&F&H-QM

ad-CEO G all e
At it

Festaert-aRe-G it

DOHF0001A037

AGP0028A66



Secretary, Such resignation shall ba effactive at the time snecified in the notice, or if no time is
soecified, upon receipt by the Secratary, The accentance of such resienaticn shall not be

> " . o] ~ ,:

A-vacancy in the otfice of President shall be filled in accordance with Section 4 3(a)

Board. and the officer shall have the dwies assigned by the Board.

COMMITTEESARTICLF V. COMMITTEES

Beard-pursuant to-Seetion7- Ethes e
Secti 051 . .

shall periadically review its charter and revima&nmﬂdm_hwm

Section 5.2 , .
these Bylaws, members and chairs of all standine committees shall be appointed by the Board
on nomination of the Nominatine and Gavernance Comumittee, All such commirtee members

authorized to act on behalf of the Board. anv such action must be aporoved by a maiority of the
comumittee members who are Trustees.  Everv committee of the Board shall include among its

ko shall be appointed by the PresidenyChief
Lxecutive Officer of the Member and who shall have a vote and be included for purposes of

1z

11§ Fis ot
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R
@ . .

constitute 3 quorum at committes meetines £XCepLas otherwyise providad in these Byvlaws The

the time of the act shall be the act of such committee. unless the act of a ereater number is

i o WWWMEWNQ&

and place of its meetines. Each committce shall keep minutes of its meetines which shall be

o

Section Z )

Exmn_g__CQmm__t_(gg There—shall-be—anllle Executive Committee
,shdl_gnns;su)f the President-and-CEO,_the Chair the Secrectary, and-the

Treasurer,;

The Chair shall serve as the chair of the Execuuve
Committee. Aets-ottheIhe Executive Committee shall

WMWW%WMWW
the xntcrvals bcrwcen meetmgs of lhe Board mﬁﬁﬂ%—ﬂﬂ&%&e&%h& Exeeat-x—ve-
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I'S gl ¢ Ne 11y ( _Drone »; O as in QOIS O
Einance Committee shall have such duties as.are cstablished by the Member and set farth in the
Einance Committee charter These duties shall include hut not be limited ta appraval of local

qpermting and camtal budgets and examination and maogitorine of other oneratine and capital

A2 2t a s

and-C i Cammittee—IheConiaittoaa ckall o PP
nee- Commrttee—the-Committ -+

s : SRR e i i e an gty s e fazi) thna O i & o ) PN |
ETTITRTPONETOS-Ha-BF ot

TR Orpo

: Hunee-wi : = o requirenentsand-fvit-the-etfectivenass-ofits
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M 4
Rt ve-Hie SPECHIE l\..:p\ul.uuuu SS-tHe-SHaH-

WMW#MWMMWW&B&M
reviswed-annuahy-Nominating and Goyernance Conumitt mmittee. The Nominating and Governance

Commitiee shall develop recommended criterda for membershin on the Buardl and on commitees

of the Board, The Nominatine and Governance Committee shall afrer consultation with the

[resident. nominate candidates to be voted upon in electing officers and members of the Board

and pominate for appointment by the Board the chairs and members of all standing committees,
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comprehensiveness apd efficiency of irs povernance process. The camnasitian of the

N

member of the Board selected by the Member,
(d) Executive Compensation Committee. The Executive Compensation

Committee shall

Director:

Member) who are in a position to exercise substantial influence gver the affairs of the

Corporation as determined by the Executive Compensation Committee The Executive

Compensation Committee shall abtain and relv unon aporonriate comnarahility data including

om the Member, in making its compensation decisions, apd shall ensure that such

compensation decisions are in compliance with the laws relatine to oreanizations described in

Ststicnt 3010c33) of e Intemal Revenne Code, The composition of the Executive
Compensation Committee shall be as set forth in its Charter and shall include a member of the
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amend the Certificate of Incorporation of the Corporation or these Bylaws+i#), 19 approve a plan
of merger, e++thelo approve 3 sale, lease, exchange or other disposition of all, or substantially all,
of the property of the Corporation; other than in the usual and regular course of affairs of the
Corporation:iv, ta approve a proposal to dissolve the-Corperatient, or 4)tg authorize any gther.
action inconsistent with the Certificate of Incorporation or these Bylaws.__The Fxecutive

1} "

Comeoration. unless expressly autharized by the Board,
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Ihe Corporation shall indemnifv and defend the Corporation’s Tristees officers and
smployees as set forth in the Certificate of loncomoration

() (] h » A
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ARTICLE VII, CONFLICTS OF INTEREST

policy adopted by the Comomtion. as anv such policy may he amended from time tg
with the provisions of the Nonstock Act rel

o 2 3

lime, and
ated 1o disclosure and aporoval of “Director’s

the requirements of the Nonstock Act, any “‘Director’s conflictine interest transaction” shall
swhen possible, be annraoved and authorized by either (1) the Member or (i) a majority of the

adterpe-detla Ca £ie H N
BRSOt FpoFatt

g

S o o f b e T T L
OO ORGSR

shat-address—among-otherthings—the

Y IOTON and-tralarad
PTG
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Section 8.1  Fiscal Year The fiscal v fihe C ion shall hegi he first day
of Qctober and end on the last day of Sentember in each vear unless the Board of Trustees shall
Aherwise 4 :
S ‘I' B z y .
ges made by the Corporation and all other written contracts,

agreements and undenakines to which the Corporation shall he a_pacty shall be executed in its
pame by the President or such other officers or officers as may be specified by the Board or

authorized by the President,
Sgnunn_&.l MW&MWM
such officer or officers of the Comorarion as the Bjﬂwmmmm_

ARTICLE IX, AMENDMENTS

2 > W.alnengaien Lid L€ |l|l e 1 0
the meetine and the actual lansuase of the pronosed amcndmentq need not be included in the
notice. No gmendment, alteration or repeal shall take ffoct untlit ¢

Member,

o 17 9018 B
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Lxhibir B relatine to the direct authority re

tained by the Member the following actions mav anly

betaken with both the prior anproval of the Board and the Member:

A

Merger. consolidation Icorganization or dissolurian of this Corporation or anv
Affiliate or the creation or acquisition of ap ipterest in a0y comorate entity

including joint ventures:

Bylaws of this Corporarian or any Affiliate, or any new or revised “daino busigess

ncluding consolidated or cambined budgets of this Comoration and all subsidiary
arganizations. of the Corparation (pursuant 1o the authority delegated to this

sxceed operating or capital budeets of the Carporation adonted by the Member hy
aspecified dollar amount to he determined from time to time by the Member-

Long:term or material acreements including hut not limited to equity financinas

. .

lease, disnosition bypothecation. exchanee oift pledee or encumbrance of any

n

Member, which shall not be less than 10% of
the tomal annual canital hudoet of this Cornoration:

Approval of any new relationshins or agreements for undereraduate or graduate
medical education nroerams or any material amendments 1o or lennipnations of
existing agreements for underoraduate or graduate medical education RIQUrams:

Contracting with an uorelated third panty for all or substantially ali of the
management of the assets or operarians of this Comaration or anv Affiliate-
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shall fror rime to time define the term “maior” in this sontext:

AR Approval of sirategic plans of this Comoratian orany Affiliate which will
comport with the stratesic olannine nrocesses and strategic plans estahlished by

Nothing in these Bylaws shall be canstrued in 3 manner that is inconsistent with the authorities

with respect to the Comoration that are reserved or retained by the Member pursuant 10 these

Ly 12,3018 Bl Vare
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C. o
Comoration and any Affiliate within the tarpets gstablished by the Member in the
svent of any failure of the Comoration to do so:

D. [ssuance and incurrence of indebtedness on hehalf of this Corporation:

E. Management and control of the liquid assets of this Corporation. {ocluding the

authority o cause such assets to be funded to the

by the Member;

Member or as otherwise directad
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G.

Appointmient of the independent auditor for this Camoration and each Affiliate
and the management of the audit process and compliance process and nrocedures

o~ . .

Appoiotment of the President consistent with Sgction 4.3(a), which requires nrior

consultation with the Board,

¥39:-2643

* (]
Qiher Major Activities Reauirine the Annraval of the Mcember

Al

\:
the pror review and annroval of those activities of this Cornoration or any

a 121

ovo-thirds (3/3) of its Board of Trustees has declared major, by written notice to
this Corpoaration. delivered personally or transmifted by reeistered or certified

g 3

mauers requiring approval of the Member, and shall refer 10 this Byvlaw praovision
gragting such anproval rohts to the Member, Notices received pursuant to this

seetion shall be recorded in the minutes of this Corporation and shall be fled with
the minutes of this Cororatian
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Aftachment to
Articles of Amendment to
Articles of Incorporation for:

LMW Healthcare, Ine.

Section 3 shall be amended to add thereto:

In furtherance of the forcgoing, the Corporution shall (I} participate 23 an integral part of the
integrated health care delivery system known os the Yale New Haven Health System (the:

“System”), which System provides, through its olfilintes, comprehensive, cost effective,
advanced patient care characterized by safety and clinical and service quality; and (ii) fund and
promote activities and programs of the System, inciuding activities and programas. of its affiliates,
consistent with and in furtherance of the Corporation’s charitable purposes and the charitable
purposes of all System atfiliates.

fuly 17, 2015 Finad Versian
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NON-PROFIT CORPORATION - m
ARTICLES OF INCORPORATION

The undarsignad, acling as Incorporator(s) of a corporation under Chaptsr 7-8 of the Ganaxal Laws of Rhoda isfand,
1934, as amanded, adopi(s) the following Anlicias of incorparaton for such corporation:

1. Tha name of tha comporation lg LMW Hoalthcare, Ine.

2. The pariod of ita duration is (f perpatual, 8o stata) _Perpetust

3. Tha specliiic ptrpaea or puspaass for which the corparation is orgamized are:
Ths Carporaton Is tanmaed and shall by operated wxciualvely for aclentific, educalional and

charitably purposes, am quaidiad under Seclon 501{c}{3} of tha Intarnsl Revenus Cade of 1918

(33 now in sifect or may hematier ba emendsd)ithe “Code™} . Tha purpioss Is lo aslabilsly, malataln

and carry on am institution with p t (acilitee (or Inpad and Y palleni, with

P

maedical sarvices (0 provide diagnosie and Uvetment, 1o camry on ad assaclated sarvices, and o

angege in any Iswful act ar sctivity for which 3 corporation may be organizad undes the

Rhods isiand Nongrofit Corperation Act, as the same may be smendad from time ta uma.

4. Provisions, i any, not inconsisient wiih (ha iaw, which \he ineomorators elect 15 set foth 10 Ihasa articles of
incomperadon for the ragulalen of tha Intamal affairs of the corporation are:

Sow Exhibit A arischsd hersio

Foim No 200
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5. The address of tha inilial registered cifice of \he corporation is:
" Ona Citizana Plazs, Sulte 500

{Summt Adeea, ngy P.O. Gas)

Providonce , Rt 02803 and the name of ils inilial reglstered agent at
{Citp T xan) {Z:p Ccae)

such addrass is Stephen D. Zublago, Eeq.

{Name of Agenny

6. The number of difectors constituiing the inillal Board of Oirectors of the Corporation s _3

{not laas than J diracters)
and tha names and address of the parsons who are o sarve as tha Initial directors are:

Nams Address
Bruce 0. Cummings 904 Pegquat Avenus, New London, CT 04320
Marilyn Matarba 4 Glan Craig Place, Uncasviile, CT 08382
Ulyasan B, Hammond 8 Susz2n Tarrace, Watarford, CT 08328

7 Tha name and addrass of aach incorporator ls:

Name Address
Bruce 0. Cummings 901 Pequol Avenuas, Hew Landon, CT 08320

8. These Artides of Incorporation shall be effactiva upon filing unless a specified dala is provided which shali be no laler

than the 30™ day after the dale of this fiing UPon Filtng

Under penally of perfury, liwe declara end affirm thal lAwe
have examined thesa Ariiciea of Incorporation, ‘ncluding any
accompanying attachments, and Lhat all statements cantained
herein ara lrue uWuL

r—" .
- . 4’—0 O/'_-

Cale: e 2.

/

Signatura of each Incorporator
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Attachment to
Articles of Incorparation for;
LMY Healthcare, Inc.

4, Provisions, if any, not inconsistent with the law, which the incorporators clect to set
forthin  these articles of incarporation for the regulation of the internal afTuirs of
the corparation are:

(a) No part of the net carnings of the Corparation shalj inure w the benefit of any
direclor ar officer of the Corporation or any private individual, except that reasonable
compensation may be paid for services rendered to or for the Corporation. No director or officer
of the Corporation or any private individual shall be entitled to share in the distribution of any of
the corporate assets an dissolution of the Corporation.

(b) Na substantial part of the activities of the Carporation shall be carrying on
propaganda, or otherwise atempting to influence legislation, except as otherwise provided by
Section 501 (h) of the Code. The Corporation shall nat panicipate or intervene (including the
publication or distribution of statements) in any political compaign on behalf of or in oppaosition
to any candidate {or public office.

(c) Notwithstanding any other provision of these anicles, the Corparation is orgonized
cxclusively for one or more af the following purposes: religious, chanitable, scientific, testing
for public safety, literury, or educational purposes, as specified in Section 501(c}3) of the Cade.
‘The Corporation shall not carry on any activitics not perminted to be carried on (i) by a
corporation exempt [rom Federal income tax under Section 501(c)(3) of the Code or (ii) by a
corporation coniributions to which are deductible under Sectian 170(c)(2) of 1he Code.

(4) n the event of the liquidation, dissolution, or winding up of the Corporation, whether
voluntary or inveluntary or by operation of law, all of the remaining asscts and property ol the
Corporation shall alter necessary expenscs thereof be distributed to one or maore organizations
which are then qualified under Section 501(c)(3) of the Code to be used in such manner as will
best accomplish the general purposes for which this Corporation was formed, o be determined in
the discretion of the Board of Directors,

[REAMIAL Y]
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AFFILIATION AGREEMENT

This Affiliation Agreement (this “Ajfiliation Agreement’) is entered into as of July 17,
2015 (the “Effective Date™), by and between Yale-New Haven Health Services Corporation
(“PNHHSC") and Lawrence + Memorial Corperation (“L+M") and pursuant to which, on and
subject to the terms and conditions hereof, YNHHSC shall become the sole member of L+M (the
“Affitiation’). YNHHSC and L+M may be individually referred to herein as a “Party” or
collectively referred to herein as the “Parties.”

RECITALS

A. L+M. L+M is a Connecticut non-stock, tax-exempt corporation that is the sole
member of its Subsidiaries that operate licensed acute care general hospitals, one in New
London, Connecticut and one in Westerly, Rhode [sland. L+M and the L+M Affiliates also
provide other health care services for the benefit of the communities they serve.

B. YNHHSC. YNHHSC is a Connecticut non-stock, tax-exempt corporation that
was organized in 1983 to provide support services to a nonprofit network of affiliated health care
providers known, collectively, as the Yale New Haven Health System. YNHHSC also directs
and implements certain programs and activities that assist its members in providing high quality,
cost-effective health services for the benefit of the communities they serve. The mission of
YNHHSC includes collaborating with Yale University to initiate, develop, and maintain
educational programs for health care professionals and for the public.

C. System Support. The Parties believe that the Affiliation will provide L+M with
benefits in leadership, efficiencies and growth. Efficiencies will result from ecanomies of scale
as they relate to information technology, finance, insurance, equipment, supplies and other
administrative services. Growth will result from the coordination and implementation of clinical
and health programs that are designed to improve the quality, cost-effectiveness and accessibility
of health care and educational services in the communities served by L+M. The Affiliation will
enable the L+M Affiliates to achieve their mission more effectively and to continue to serve their
communities.

D. Shared Values. L+M shares YNHHSC's mission and values, has a strong focus
on service excellence, is a lower cost provider committed to its community, has a vibrant
outpatient and primary care strategy and strong management, and provides high quality, high
value, paticni-centered care. L+M shares YNHHSC’s commitment of continuing to serve
uninsured and underinsured patients, and of continuing to provide robust community benefit and
uncompensated care. L+M, with the support of the L+M Subsidiaries, and YNHHSC seek an
affiliation that will drive broader efficiencies while increasing high quality outcomes, address
increasing consumer demands for integrated collaborative care, manage risk more effectively,
enhance the population health infrastructure, improve the efficient access to capital, and maintain
and grow provider diversity, consumer choice and access to quality and affordable care.

E. Furthering Mission. The Parties further believe that L+M will add to the strength
of the Yale New Haven Health System by sharing its leadership, best practices and community-
based services. The Affiliation also will (i) further the commitment of YNHHSC to support the
delivery of high quality, cost-effective and accessible health care services in the region; and (ii)
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allow both L+M and YNHHSC to further their charitable missions and shared vision for the
changing health care marketplace.

F. Best Interests. For these reasons, the Parties believe that the Affiliation as set
forth in this Affiliation Agreement is in the best interests of each Party.

NOW, THEREFORE, the Parties agree as follows:

ARTICLE 1

INCORPORATION OF RECITALS; DEFINITIONS

1.1 Recitals. The recitals set forth above are incorporated herein and made a part
hereof.

1.2 Definitions. All capitalized terms used in this Affiliation Agreement and not
otherwise defined shall have the meanings set forth in Exhibit 1.

ARTICLE 2

TERMS OF AFFILIATION

2.1 Affiliation Structure. Effective as of the Closing Date, subject to the terms and
conditions of this Affiliation Agreement, YNHHSC shall become the sole corporate member of
L+M and the corporate governance provisions described in this Section 2.1 shall become
effective.

211 Organization and Operation of IL+M. The Certificate of
Incorporation and Bylaws of L+M shall be amended to appoint YNHHSC as the sole
corporate member of L+M. As the sole member, YNHHSC will have certain retained and
rescrved powers consistent with the structure established for membership in the YNHHSC
Obligated Group and will be accorded the direct authority, as the sole member of and on
behalf of L+M as the sole member of the L+M Subsidiaries, to exercise with respect to the
L+M Subsidiaries the same retained and reserved powers as are accorded to YNHHSC as
the sole member of L+M, all as described in more detail in the L+M Amended Certificate
of Incorporation and the L+M Amended Bylaws (each as defined below). The Amended
and Restated Certificate of Incorporation of L+M shall, as of the Closing Date, be in the
form attached as Exhibit 2.1.1{A) (the “L+M 4Amended Certificate of Incorporation™), and
the Amended and Restated Bylaws of L+M shall, as of the Closing Date, be in the form
attached as Exhibit 2.1.1(B) (the “L+M Amended Bylaws”).

2.1.2  L+M Govemance. Effective as of the Closing, the Parties agree
that the individuals serving on the Board of Trustees of L+M as of the Closing Date shall
rermain on the Board of Trustees of L+M for the remainder of their respective terms,
subject to the L+M Amended Bylaws, and YNHHSC shall appoint an additional member
of the Board of Trustees of L+M in accordance with the L+M Amended Bylaws,
Thereafter, trustees shall be elected to the Board of Trustees of L+M as set forth in the
L+M Amended Bylaws.
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2.1.3  Organization and QOperation of YNHHSC. As of the Closing Date,
the Certificate of Incorporation of YNHHSC shall be amended to include L+M as an
organization that YNHHSC supports as set forth in the Amended and Restated Certificate
of Incarporation of YNHHSC attached as Exhibit 2.1.3(A) (the “YNHHSC Amended
Certificate of Incorporation™). As of the Closing Date and through at least the sixth
anniversary of the Closing Date, the person who serves from time to time as the Chair of
the Board of L+M shall be elected as a voting member of the Board of Trustees of
YNHHSC, and such person shall be provided with the opportunity to be a member of the
YNHHSC Nominating and Governance Committee; provided, however, that in the event
that after the Closing Date and during the Initial Period YNHHSC becomes the sole
member of a health care organization or health system of similar size, revenue and scope of
clinical services to L+M of which YNHHSC is not the member as of the Effective Date and
such new health care organization or health system is provided greater rights with respect
to representation on the Board of Trustees of YNHHSC than L+M is afforded pursuant to
this Affiliation Agreement, L+M shall be provided with the same or substantially similar
rights with respect to representation on the Board of Trustees of YNHHSC as are afforded
to such health care organization or heaith system. Other members of the Board of Trustees
of L+M shall have opportunities to serve on other YNHHSC committees, as set forth in the
Amended and Restated Bylaws of YNHHSC attached hereto as Exhibit 2.1.3(B) (the
“YNHHSC Amended Bylaws™),

2.1.4  Medical Foundation Matters. As of the Closing Date, (i) LMMG
shall be merged with and into NEMG with NEMG surviving pursuant to an Agreement and
Plan of Merger (the “LMMG-NEMG Agreement and Plan of Merger”) in the form
attached as Exhibit 2.1.4(A); (ii) two physician employees of NEMG who are members of
the medical staff of LMH and/or LMW, nominated in accordance with the bylaws of
NEMG, shall be elected to the board of trustees of NEMG; (iii) the president of L+M or his
or her designee shall be elected to the board of trustees of NEMG; (iv) the bylaws of
NEMG shall be amended and restated in the form of the Amended and Restated Bylaws of
NEMG (the “4mended and Restated Bylaws of NEMG") attached hereto as Exhibit
2.1.4(B); (v) the certificate of incorporation of NEMG shall be amended and restated in the
form of the Amended and Restated Certificate of Incorporation of NEMG (the “4mended
and Restated Certificate of Incorporation of NEMG™) attached hereto as Exhibit 2.1.4(C);
and (vi) the contracts held by Sound Medical Associates, P.C. will be assigned to NEMG
PLLC.

2.1.5  Other L+M Subsidiaries. As of the Closing Date, the following
organizational documents of LMH, LMW and VNA of Southeastern Connecticut shall be
amended and restated to provide to YNHHSC direct authority, as sole member of and on
behalf of L+M as sole member of each such L+M Subsidiary, to exercise with respect to
each such L+M Subsidiary the same retained and reserved powers as are provided to
YNHHSC by the YNHHSC Subsidiaries that are members of the YNHHSC Obligated

Group:
(a) the Certificate of Incorporation of LMH shail be amended and
restated in the form of the LMH Amended Certificate of
Incorporation attached as Exhibit 2.1.5(a)(1), and the Bylaws of
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LMH shall be amended and restated in the form of the LMH
Amended Bylaws attached as Exhibit 2.1.5.(a)(2);

(b)  the Certificate of Incorporation of LMW shall be amended and
restated in the form of the LMW Amended Certificate of
Incorporation attached as Exhibit 2.1.5(b)(1), and the Bylaws of
LMW (subject to any applicable LMW Acquisition-Related
Obligations) shall be amended and restated in the form of the
LMW Amended Bylaws attached as Exhibit 2.1.5.(b)(2); and

(e) the Certificate of Incorporation of VNA of Southeastern
Connecticut shall be amended and restated in the form of the VNA
of Southeastern Connecticut Amended Certificate of Incorporation
attached as Exhibit 2.1.5(c)(1}), and the Bylaws of VNA of
Southeastern Connecticut shall be amended and restated in the
form of the VNA of Southeastern Connecticut Amended Bylaws
attached as Exhibit 2.1.5.(c)}(2).

The LMH Amended Certificate of Incorporation, the LMW Amended Certificate of
Incorporation and the VNA of Southeastern Connecticut Amended Certificate of
Incorporation shall be referred to herein as the “L+M Subsidiaries Amended Certificates
of Incarporation;” the LMH Amended Bylaws, the LMW Amended Bylaws and the VNA
of Southeastem Connecticut Amended Bylaws shall be referred to herein as the “L+M
Subsidiaries Amended Bylaws From and after the Closing Date, any other L+M
Subsidiaries shall be operated in conformity with the principles reflected in the L+M
Subsidiaries Amended Certificates of Incorporation and the L+M Subsidiaries Amended
Bylaws,

2.1.6  Support of VNA. After the Closing, YNHHSC shall support and
maintain VNA of Southeastern Connecticut in a manner that is consistent with the
objective of developing the capability of VNA of Southeastern Connecticut and the Yale
New Haven Health System to effectively and efficiently engage in population health
management and to manage the health of patients across the continuum of care.

2.1.7  Educational and Research Opportunities. After the Closing,
YNHHSC and L+M shall jointly explore educational and research opportunities at the

L+M Affiliates in light of their respective academic strengths and mission commitments.

2.1.8  Healthcare Facilities Commitments. After the Closing, YNHHSC

and L+M shall develop and implement their strategic plans so as to maintain healthcare
services facilities that support the evolving clinical service needs in the communities served
by L+M. Moreover, the Parties’ further agree:

(a) to work cooperatively to minimize travel for patients requiring
healthcare services that can be appropriately provided by the L+M
Affiliates and to encourage the return of patients originating within
the communities served by the L+M Affiliates back to the
originating facility and its physicians for local and specialty care
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following treatment at any other Yale New Haven Health System
facility;

(b)  that LMW shal! continue to provide the services and commitments
it is obligated to provide under the LMW Acquisition-Related
Obligations; and

(c) that the L+M Affiliates may maintain and preserve existing
telationships with hospital-based physicians holding exclusive
relationships with such L+M Affiliates, including, without
limitation hospitalists, emergency physicians, pathologists,
anesthesiologist, and radiologists.

2.1.9  Doanor Restricted Funds. After the Closing, (i) L+M shall continue
to honor any donor restrictions (temporary, permanent or as to purpose) on charitable
donations made prior to the Closing Date, and (ii) any donor-imposed restrictions
(temporary, permanent or as to purpose) on charitable donations made after the Closing
Date shall also be honored by L+M.

2.1.10 Streamlining and Alignment of Board Structure of L+M Affiliates.
During the Initial Period, and subject in the case of LMW to the LMW Acquisition-Related
Obligations, YNHHSC and the L+M Affiliates shall work together to streamline and align
the board structure of LMH, LMW and VNA of Southeastern Connecticut with the board
structure of L+M.

2.2 Maintenance of Separate Corporate Existence. After giving effect to the Closing,
the corporate existence, names, rights, privileges, immunities, powers, franchises, facilities and
other licenses, duties and liabilities of L+M and each L+M Subsidiary, other than LMMG, shall
be governed by the Board of Trustees of L+M or such L+M Subsidiary, as applicable, subject to
the L+M Amended Certificate of Incorporation and the L+M Amended Bylaws or the L+M
Subsidiaries Amended Certificates of Incarporation and L+M Subsidiaries Amended Bylaws, as
applicable. Except as otherwise contemplated by this Agreement, the Affiliation shall not result
in a transfer or conveyance as of the Closing Date of any asset or the assumption of any liability
of either Party or any Affiliate of either Party.

2.3 Continuation _of Missions and Dedication to Community Benefit. Without
limiting the generality of the foregoing, each Party reaffirms its commitment to the delivery of

high-quality, effective health care to the communities it serves, and to supporting, enhancing and
sustaining the ability of the L+M Affiliates, within the framework of and as members of the Yale
New Haven Health System, to provide high-quality, cost-effective care that will drive broader
efficiencies while increasing high quality outcomes, address increasing consumer demands for
integrated collaborative care, manage risk more effectively, enhance the population health
infrastructure, improve the efficient access to capital, and maintain and grow provider diversity,
consumer choice and access to quality and affordable care. In furtherance of the foregoing,
during the five-year period after the Closing Date, L+M may dedicate and commit at least
$11,000.000 (*L+M Cammunity Benefit Funds") to support community benefit programs and
reinvestments in the communities that the L+M Affiliates serve, including, without limitation.
instituting, maintaining, preserving, and/or reinvesting in ambulance services, mental health
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programs, smoking cessation programs, pediatric asthma programs, diabetes outreach, and/or
services important to the community and/or at risk populations, in each case, as may be
identified in a biennial community needs assessment or that otherwise are in furtherance of
L+M’s charitable mission; provided, however, that when calculating the amount of L+M
Community Benefit Funds expended, such calculation shall not take into account Medicaid
and/or Medicare shortfalls incurred by the L+M Affiliates. The annual amount of such L+M
Community Benefit Funds shall be set forth in the L+M Affiliates’ capital and operating budgets,
as applicable, and so long as the L+M Community Benefit Funds set forth on such budgets are
consistent with the requirements of this Section 2.3, the inclusion of such L+M Community
Benefit Funds on a budget shall not be grounds for YNHHSC to disapprove, withhold, delay or
condition its consent ta such budgets.

2.4 Employment Maiters.

2.4.1  L+M Chief Executive Officer. The president of L+M shall report
to an executive officer of YNHHSC designated by the President and Chief Executive
Officer of YNHHSC and to the Board of Trustees of L+M.

2.42  Qther Employment Matters. It is the Parties’ intent to minimize
the impact of the Affiliation on the employees of LMH, LMW, LMMG and VNA of
Southeastern Connecticut (each an “Employee”™). [n furtherance of the foregoing:

(a) In the event any Employee who is employed by an L+M Affiliate ceases
such employment within ninety (30) days after the Closing and becomes employed by a different
YNHHSC Affiliate within ninety (90) days after ceasing to be employed by such L+M Affiliate,
the Parties agree that such Employee shall be subject to, and shall receive the benefits of,
YNHHSC's applicable employment practices governing inter-affiliate transfers that are in effect
at the time of the applicable employer change, as if such Employee’s cessation of employment
with such L+M Affiliate occurred immediately prior (and without interruption) to such
Employee’s employment with such other YNHHSC Affiliate. YNHHSC's current practice is to
provide each Employee that becomes employed by a different YNHHSC Affiliate credit for his
or her length of service at the applicable L+M Affiliate as of the date such employee ceases to be
employed by such L+M Affiliate for purposes of seniority, benefits eligibility and vesting at the
applicable YNHHSC Affiliate.

(b) From and after the Closing Date, all Employees of LMH, LMW and VNA
of Southeastern Connecticut shall remain subjéct to, and shall receive the benefits of, the
applicable L+M Affiliate’s employment policies that are in effect from time to time. For the
avoidance of doubt, from and after the Clasing Date each L+M Affiliate shall be an affiliate of
YNHHSC and shall have the benefit of YNHHSC's inter-affiliate employment transfer practices
or policy as is in effect from time to time.

(c) All current collective bargaining agreements to which the L+M Affiliates

are parties as of the Closing Date will remain in full force and effect in accordance with their
terms.

2.5 YNHHSC System-wide Policies. At or after the Closing, on a mutually-agreed
timetable that is no longer than twelve (12) months after Closing, L+M shall adopt and
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implement YNHHSC’s system-wide policies and procedures consistent with the adoption and
implementation thereof by the members of the Yale New Haven Heaith System, including
without limitation the YNHHSC Obligated Group Policies.

2.6 Maintenance of Medical Staff, The medical staffs of LMH and LMW shall
remain constituted in accordance with their respective medical staff bylaws (the “LMH Medical
Staff Bylaws” and the “LMW Medical Staff Bylaws", respectively) and such LMH Medical Staff
Bylaws and LMW Medical Staff Bylaws shall be consistent with the requirements of Applicable
Law and the applicable accrediting agencies.

2.7 YNHHSC Branding. From and after the Closing, subject to compliance with the
LMW Acquisition-Related Obligations, YNHHSC and the L+M Affiliates shall work
collaboratively to build the YNHHSC brand across the communities served by the L+M
Affiliates and LMH, LMW and the other L+M Provider Subsidiaries shall use the YNHHSC
brand in accordance with YNHHSC's graphic standards, guidelines and policies; provided,
however, that the names “Lawrence + Memorial” and “Westerly” shall be changed only with the
approval of the L+M Board of Trustees and the YNHHSC Board of Trustees. YNHHSC shall
develop advertising, marketing and promotional policies for the Yale New Haven Health System.
YNHHSC shall promote LMH and LMW and identify them as member hospitals of YNHHSC in
the same manner as the ather Hospital Members with a similar scope of services. In furtherance
of the intent and purpose of this Section 2.7, promptly upon the Closing, YNHHSC shall
commence a comprehensive rebranding campaign (the “Rebranding Campaign™) to rebrand the
L+M AfTiliates as members of the Yale New Haven Health System. All costs and expenses
associated with such Rebranding Campaign shall be the sole responsibility of YNHHSC.

2.8 Management Services. YNHHSC shall provide management support services to
the L+M Affiliates subject to needs of all members of the Yale New Haven Health System and
available financial resources. These services shall include, but not be limited to, the following:
internal  audit, strategic planning and marketing support, business diversification and
development assistance, human resource support, trustee orientation and development programs,
management information systems’ hardware and software support, telecommunications
assistance, facilities development, compliance, legal services, quality assessment and risk
management support, fund development assistance, physician recruitment and retention support,
and managed care contracting (provided that YNHHSC may revise, delete from or add to such
list of services on a basis that is equitably applied to all Hospital Members). Upon Closing, an
implementation plan for the integration and use of these services by the L+M Affiliates will be
agreed to by the Parties. The L+M Affiliates will be assessed fees for these services on a basis
that is consistent with the basis of assessment for other similarly situated YNHHSC Subsidiaries.

2.9 Benefits and Privileges. YNHHSC represents and covenants that LMH and LMW
shall, in addition and without prejudice to any benefits, rights or privileges contained in this
Agreement, enjoy the same privileges and benefits as the Hospital Members and be treated in a
manner no less than consistent with the treatment of the Hospital Members, in each case taking
into account the different sizes, clinical and financial attributes and performance of the respective
Hospital Members. In addition, for so long as YNHHSC determines to continue to provide or
implement programs and initiatives for the enhancement of quality, cost efficiency, professional
development and/or other improvements for the members of the Yale New Haven Health
System, each L+M Affiliate shall, in addition and without prejudice to any benefits, rights or
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privileges contained in this Agreement, participate in such programs and initiatives on an
equitable basis along with other YNHHSC Affiliates having attributes (including corporate
purpose, size, scope of services and staff) that are similar to those of such L+M Affiliate. At
such time in the future as YNHHSC determines to offer any new programs or initiatives for the
enhancement of quality, cost efficiency, professional development and/or other improvements
for the members of the Yale New Haven Health System, each L+M Affiliate shall, in addition
and without prejudice to any benefits, rights or privileges contained in this Agreement,
participate in such programs and initiatives on an equitable basis along with other YNHHSC
Affiliates having attributes (including corporate purpose, size, scope of services and staff) that
are similer to those of such L+M Affiliate.

2.10  Obligated Group. On the carliest date following the Closing Date that is
reasonably determined by YNHHSC and in accordance with the requirements of the L+M
Master Trust [ndenture, YNHHSC shall have the authority to cause L+M and LMH, LMW
and/or such other L+M Subsidiaries as YNHHSC shall determine to become YNHHSC
Obligated Group Members, and effective upon becoming a YNHHSC Obligated Group Member
the applicable L+M Affiliate shall execute a jcinder to become a party to the YNHHSC
Obligated Group Agreement and shall take such other steps as YNHHSC may require in
connection with such status.

2.1 YNHHSC R ¢ mitments.

(8)  YNHHSC commits, on and subject to the terms of this Section 2.11 and in
accordance with the strategic plan described in Section 2.12, to deploy, directly and through its
Affiliates, $300 miliion in resources in the Yale New Haven Health System’s Eastern
Connecticut and Western Rhode [sland region over a period of five years commencing with the
Closing to enhance and support clinical and operational capabilities and services cansistent with
community need, the Yale New Haven Health System strategic plan, and mutually agreed upon
business plans which display positive return on investment (or in the case of physical plant and
infrastructure projects, mutually agreed upon facility management plans and/or project budgets).

b) As part of the $300 million commitment described in Section 2.11(a),
subject ta the Clasing, YNHHSC commits to make available (from resources other than those
generated by the L+M Affiliates) in the Yale New Haven Health System’s Eastern Connecticut
and Western Rhode Island region an aggregate of $41 million in resources over the five-year
period commencing with the Closing to support the initiatives described in this Section 2.1 1(b),
which the Parties acknowledge are cansistent with community need and the Yale New Haven
Health System Strategic Plan, and are subject to mutually agreed upon business plans that
display positive returns on investment:

(i) Implementation of Epic, Lawson and other IT platforms;

(if)  Effectuation and implementation of the branding contemplated by
Section 2.7;

(iii) Upto $10 miltion in value represented by participation in and
access to YNHHSC population health infrastructure;
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(iv)  Development of clinical programs and services and associated
physician recruitment.

() Aspart of the $300 million commitment described in Section 2.1 1(a),
subject ta the Closing, YNHHSC commits to make available (from resources other than thase
generated by the L+M Affiliates) in the Yale New Haven Health System’s Eastem Connecticut
and Western Rhode [sland region an aggregate of $44 million in resources over the five-year
period commencing with the Closing to support the clinical programs and services described in
Section 2.11(d) in accordance with mutually agreed-upon individual project business plans that
are consistent with community need and the Yale New Haven Health System’s strategic plan,
display a positive return on investment and include implementation plans and budget allocations.

(d) As part of the $300 million commitment described in Section 2.1 1(a),
subject to the Closing, YNHHSC and Affiliates of YNHHSC (including the L+M Affiliates)
shall deploy $215 million in resources (in addition to the resources described in Section 2.1 1(b)
and (¢)) in the Yale New Haven Health System’s Eastern Connecticut and Western Rhode [sland
region over a period of five years from and after the Closing Date to enhance and support the
clinical and operational capabilities and services described in this Section 2.1 1(d) consistent with
(i) community need, (ii) Yale New Haven Health System's strategic plan, (iii) mutually agreed-
upon individual project business plans which display a positive retumn on investment (or in the
case of physical plant and infrastructure projects, mutuaily agreed upon facility management
plans and/or project budgets), and (iv) the performance of the L+M A ffiliates measured against
the Key Financial Metrics. It is understood that if YNHHSC and L+M mutually determine that
the performance of the L+M Affiliates for any year during the applicable five-year period has
materially deviated (whether positively or negatively) from the Key Financial Metrics, taken
collectively, then the level of resources to be deployed by YNHHSC and Affiliates of YNHHSC
pursuant to this Section 2.11(d) will be affected in a way that is mutually agreed by YNHHSC
and L+M. The clinical and operational capabilities and services described in this Section 2.1 1(d)
are the following clinical and operational capabilities and services (or such other programs and
services as YNHHSC and L+M may mutually agree):

(i) Expansion of primary care network and ambulatory presence,
including ambulatory surgery;

(i)  Access to pediatric specialty services;

(iii)  Development of a multi-disciplinary musculoskeletal center with
orthopedic, neurosurgery, spine and physiatry clinical complements;

(iv)  Expansion of maternal fetal medicine and obstetrics capabilities;

(v) Enhancement of oncology services associated with Smilow Cancer
Hospital;

(vi)  Reintroduction and expansion of bariatric and/ or laparoscopic
surgical programs;

(vii)  Expansion of neuromuscular and stroke programs;
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(viii) Development of a multidisciplinary vascular program and
enhancement of cardiac services including electrophysiology;

(ix)  Enhancement of endocrinology/thyroid services;

(x)  Development of population health and risk contracting capabilities
and participation in population health infrastructure;

(xi)  Continued access to SkyHealth;
(xii) Expanded emergency services; and

(xiii) Physical plant and infrastructure maintenance, development and
renovations.

For the avoidance of doubt, the financial performance of the L+M Affiliates as measured against
the Key Financial Metrics shall not affect the resources committed by YNHHSC under Sections
2.11(b) and (c).

2.12 Strategic Plan. Prior to the Closing, YNHHSC, working with L+M, will develop
a mutually agreed-upon five-year strategic plan including L+M that will address the majar
categories of the overall resource deployment described in Sections 2.11(b), (c) and (d). The
strategic plan will focus on the retention and enhancement of healthcare services to communities
in the Yale New Haven Health System’s Eastern Connecticut and Western Rhode [sland region,
and will include projected resource availability and estimated timeframes in furtherance of the
development of the programs and initiatives described in Section 2.11. The strategic plan will be
updated every fiscal year and with a rolling three-year horizon consistent with YNHHSC
practice. As the strategic plan for L+M that forms a component of the overail Yale New Haven
Health System strategic plan, the strategic plan described in this Section 2.12 shall be subject to
the approval of the board of L+M and the board of YNHHSC. This Section 2.12 and the Yale
New Haven Health System Strategic Plan shall not be construed or applied so as to limit or
restrict the level of the commitments of YNHHSC pursuant to Section 2.11, but the strategic plan
and the Yale New Haven Health System Strategic Plan may affect the sequence and pacing of
the implementation of the deployment of resources to support specific programs and services.
The failure of YNHHSC and L+M to agree upon a strategic plan for L+M shall not result ina
failure of a condition to the Parties’ obligations to close the Affiliation or a right of either party
to terminate this Affiliation Agreement.

2,13 Compliance with YSM Affiliation Agreement. From and after the Closing Date,
the L+M Affiliates will comply with their obligations as applicable under Article [V of the YSM
Affiliation Agreement.
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ARTICLE 3

REPRESENTATIONS AND WARRANTIES WITH RESPECT TO L+M AFFILIATES

L+M represents and warrants to YNHHSC that the statements contained in this Article 3
are correct and complete as of the date of this Agreement, except as set forth in the Disclosure
Schedule and except as specifically disclosed to YNHHSC. The Disclosure Schedule will be
arranged in sections corresponding to the lettered and numbered sections contained in this
Article 3. The Parties acknowledge and confirm that any competitively sensitive information
called for by this Article 3 (including any schedules of the Disclosure Schedule) shall only be
disclosed pursuant to such procedures as the Parties shall mutually agree upon so as to avoid
violation of Applicable Law.

3.1 Organization of L+M. L+M is a nonstock corporation which is duly organized,
validly existing and in good standing under the laws of the State of Connecticut, and has (and at
the Closing will have) full corporate power and authority to own its assets and conduct its
operations (as now conducted and as conducted at the Closing). Each of the L+M Subsidiaries is
duly organized, validly existing and in good standing under the laws of the state of its formation
and has (and at the Closing will have) full corporate power and authority to own its assets and
conduct its operations as currently being conducted (as now conducted and as conducted at the
Closing).

3.1.1 Schedule 3.1.1 lists all Subsidiaries of L+M. Except as indicated
on Schedule 3.1.1: (i) each of the L+M Subsidiaries is a nonstock corporation of which
L+M is the sole member and (ii) each of the L+M Affiliates is a Tax-Exempt Organization.
Schedule 3.1.1 identifies each of the L+M Affiliates that is inactive.

3.1.2  The certificates of incorporation (or similar organizational
documents) and bylaws of the L+M Affiliates, copies of which have heretofore been
provided or made available to YNHHSC, are true, complete and correct copies of such
documents.

313 Schedule 3.1.1 sets forth the name of each other Person in which
any of the L+M Affiliates has any equity or limited liability company membership interest
ather than a passive minority investment.

3.2 Authorization of Transaction. L+M has full corporate power and authority to
execute and deliver this Affiliation Agreement and to perform its obligations hereunder. This
Agreement has been duly authorized by all requisite corporate action of L+M. This Agreement
has been duly executed and delivered by L+M and, assuming due authorization, execution and
delivery by YNHHSC, and receipt of the consents and approvals listed in Schedule 3.27,
constitutes a valid and binding abligation of L+M, enforceable against L+M in accordance with
its terms (except as may be limited by bankruptcy, insolvency, fraudulent transfer, moratorium,
reorganization, preference or similar Applicable Laws of general applicability relating to or
affecting the rights of creditors generally and subject to general principles of equity (regardless
of whether enforcement is sought in equity or at law)). The amendment of the certificate of
incorporation of L+M in the form of the L+M Amended Certificate of Incorporation and the
amendment of the bylaws of L+M in the form of the L+M Amended Bylaws, in each case
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effective as of and subject to the Closing, has been duly authorized by all requisite corporate
action of L+M. The LMMG-NEMG Agreement and Plan of Merger to become effective as of
and subject to the Closing: (a) have been duly autharized by all requisite corporate action of
L+M; and (b) in the case of LMMG, have been (or upon Closing will be) duly authorized by all
requisite corporate action of LMMG. The amendment of the certificate of incorporation of each
applicable L+M Subsidiary in the form of: (i) the LMH Amended Certificate of Incorporation;
(i) the LMW Amended Certificate of Incorporation; and (iii) the VNA of Southeastern
Conrnecticut Amended Certificate of Incorporation and the amendment of the bylaws of each
applicable L+M Subsidiary in the form of: (x) the LMH Amended Bylaws; (y) the LMW
Amended Bylaws; and (z) the VNA of Southeastern Connecticut Amended Bylaws, in each case
effective as of and subject to the Closing: (a) has been duly authorized by all requisite corporate
action of L+M; and (b) in the case of each applicable L+M Subsidiary, has been (or upon
Closing will be) duly authorized by all requisite corporate action of such L+M Subsidiary.

3.3 Non-Contravention. Neither the execution and delivery by L+M of this
Affiliation Agreement nor the consummation by L+M and the L+M Subsidiaries of the
transactions contemplated hereby, will:

33.1 violate any provision of the certificate of incorporation (or similar
organizational documents) or, subject only to obtaining any necessary approvals described
in Article 5, bylaws of any of the L+M Affiliates; or

3.3.2  subject only to obtaining the approvals set forth in Schedule 3.27,
constitute a violation on the part of the L+M Affiliates of any statute, Applicable Law,
judgment, decree, order, regulation or rule of any court or Governmental Authority
applicable to any of the L+M Affiliates; or

333 subject only to obtaining the consents set forth in Schedule 3.27,
(i) violate, or be in conflict with, or constitute a default (or an event which, with natice or
lapse of time or both, would constitute a default) under, or accelerate the performance
required by, or cause the acceleration of the maturity of, any debt, or the revocation or loss
of any material license, or (ii) violate, or be in conflict with, or constitute a default (or an
event which, with notice or lapse of time or both, would constitute a default) under, or
accelerate the performance required by, any obligation pursuant to any Material Contract to
which any of the L+M Affiliates is a party (other than any Material Contract evidencing
debt for borrowed money), or result in the revocation or loss of any Material Contracts,
grants, endowment funds, permits or insurance policies listed in the Disclosure Schedule,
or give any third party any option, right of first refusal or other rights under any Material
Contract relating to the operations of any L+M Affiliate which, in case of any document,
instrument or policy described in this clause (ii), individually or in the aggregate, would
reasonably be expected to have a Material Adverse Effect.

3.4 Brokers’ Fees. L+M has no liability or obligation to pay any fees or commissions
to any broker, finder, or agent with respect to the transactions contemplated by this Agreement.

3.5 Title to Assets. Each of the applicable L+M Affiliates has (subject to Permitted

Encumbrances and the Liens described in Schedule 3.5.1) good, valid and marketable title to all
(i) real property comprising main hospital facility of LMH; (ii) real property comprising the main
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hospital of LMW, and (iii) real property comprising the L+M Cancer Center (the real properties
described in clauses (i), (i) and (iii), collectively, the “Principal Properties™).

3.5.1  Schedule 3.5.1 sets forth a true and complete list of the Owned
Real Property, including the address and owner of each such Owned Real Property. Except
as described in Schedule 3.5.1, each of the Principal Properties is owned by the applicable
L+M Affiliate in fee simple, free and clear of all Liens, except Permitted Encumbrances.
Except as set forth in Schedule 3.5.1, none of the Principal Properties is subject to any right
or option of any other Person to purchase or lease an interest in such Principal Property.
None of the L+M Affiliates has received any written notice of (i) a condemnation
proceeding relating to Owned Real Property, (ii) a violation of Applicable Law relating to
the Owned Real Property, except for violations the effect of which would not, individually
or in the aggregate, be reasonably expected to have a Material Adverse Effect or (iii) the
imposition of a general or special assessment relating to the Owned Real Property. L+M
has provided to YNHHSC a copy of current title reports refating to the Principal Properties.
The Owned Real Property is in compliance in all material respects with all Applicable
Laws, except for violations the effect of which would not, individually or in the aggregate,
be reasonably expected to have a Material Adverse Effect.

3.52  Schedule 3.5.2 sets forth a true and complete list of the real
property leased or subleased by an L+M Affiliate, with lease payments that in the case of
any one lease (i) exceed $1,000,000 annually or (ii) have a remaining term in excess of
three years and lease payments that exceed $500,000 annuaily, (the “L+M Leased Real
Property”), including the address of each such L+M Leased Real Property, the date and
names of the parties to the applicable lease, L+M has provided a list or copies to
YNHHSC of all currently-effective leases or subleases relating to the L+M Leased Real
Property, together with all material waivers, amendments, extensions, renewals, guarantics
and other Contracts with respect to such leases (collectively, “L+M Real Praperty
Leases™). To the Knowledge of L+M, each of the L+M Affiliates has complied and is in
compliance in all material respects with the terms of L+M Real Property Leases to the
extent that non-compliance would give the counterparty a valid right to terminate the
applicable L+M Real Property Lease and none of the L+M Affiliates has received written
natice that it is in material breach of or default under such lease or sublease. All L+M Real
Property Leases are in full force and effect. To the Knowledge of L+M, no material default
exists under any L+M Real Property Lease by any other party thereto that would give the
applicable L+M Affiliate a valid right to terminate the applicable L+M Real Property
Lease.

3.53  No portion of the L+M Real Property has suffered any material
damage by fire or other casualty which has not heretofore been repaired and restored or for
which insurance proceeds adequate to effect the repair or restoration of such damage or
casuaity is not available that would, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect. No portian of any Principal Property is
lacated in a special flood hazard area as designated by a federal Governmental Authority,
except as set forth in Schedule 3.5.3. To the Knawledge of L+M, except as permitted by
Environmental, Health and Safety Requirements, there has been no release, discharge,
emission or disposal of Hazardous Substances on or under the L+M Real Property that
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would, individually or in the aggregate, reasonably be expected to have a Material Adverse
Effect.

3.54 Except as set forth in Schedule 3.5.4 and for any conditions,
defects or other items noted in engineering, property, environmental or other reports
obtained by or provided to YNHHSC by or on behalf of L+M, the improvements on the
L+M Real Property and the Personal Property owned or leased by L+M Affiliates have
been reasanably maintained in the ordinary course of business, are in good operating
candition (ordinary wear and tear excepted), and are reasonably suitable for the uses for
which they are intended.

3.6 Subsidiaries and Related Entities. Except as set forth in Schedule 3.1.1, neither
LMH nor LMW has any Subsidiaries and neither owns beneficially or of recard any equity
interest in any other Person, and neither is a member, shareholder, or partner in any other Person.

3.7 Finangijal Statements. L+M has provided or made available to YNHHSC true and
carrect copies of (i) the audited consolidated statements of financial position of each of the L+M
Affiliates, and related statements of activities and change in net assets, functional expenses and
cash flows of each of the L+M Affiliates for the fiscal years ending as of September 30, 2011,
2012 and 2013 including the notes thereto; (ii) the audited consolidated statements of financial
position of each of the L+M Affiliates, and related statements of activities and change in net
assets, functional expenses and cash flows of each of the L+M Affiliates as of December 31,
2014, including the notes thereto (the “L+M 2014 Audited Financial Statements”); and (iii) an
unaudited consolidated statement of financial pesition of each of the L+M Affiliates and
unaudited statements of activities, functional expenses and cash flows of each of the L+M
Affiliates as of March 31, 2015 (the “L+M Interim Financial Statements” and together with the
L+M 2014 Audited Financial Statements, the “L+M Financial Statements”). The L+M 2014
Audited Financial Statements (i) have been prepared in accordance with GAAP and (ii) fairly
present in all material respects the consolidated financial position and the results of operations
and cash flows of each of the L+M Affiliates at and as of the dates or for the periods indicated.
The L+M Interim Financial Statements (i) have been prepared in accordance with GAAP
(subject to certain presentation items consistent with the ordinary course of business, to the
absence of footnote disclosure and to nommal year-end adjustments) and (ii) fairly present in all
material respects the consolidated financial position and the results of operations and cash flows
of each of the L+M AfTiliates at and as of the respective dates thereof or for the periods ended on
such dates, as applicable.

3.7 Each of the L+M Affiliates maintains systems of internal
accounting controls to provide reasonable assurances that: (i) all transactions are executed
in accordance in all material respects with management’s general or specific authorization,
(ii) all transactions are recorded as necessary to permit the preparation of the L+M
Financial Statements in conformity with GAAP and maintain proper accountability for
items and (iii) all reserves reflected on the L+M Financial Statements are sufficient for the
purposes for which they were established. Since October I, 2011, none of the L+M
Affiliates has received and, to the Knowledge of L+M, there has not been, any complaint,
allegation, assertion or claim regarding the L+M Affiliates’ accounting or auditing
practices, procedures, methodologies or methods, including any complaint, allegation,
assertion or claim that any of the L+M Affiliates has engaged in questionable accounting or
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auditing practices that would, individually or in the aggregate, reasonably be expected to
have a Material Adverse Effect.

372 A true, comrect and complete copy of the L+M 2015 Budgets have
been delivered to YNHHSC.

3.7.3 LMI maintains and at all times has maintained unimpaired
statutorily-required paid-in capital and surplus in the form permitted by Applicable Law,

3.8 Subsequent Events. Since the date of the most recent L+M Interim Financial
Statements, (i) the L+M Affiliates have conducted their business operations in the ordinary
course, and (ii) except as described in Schedule 3.8, there has not been:

(2) Any L+M Material Adverse Effect or event or eccurrence of any condition
that would reasonably be expected to have a Material Adverse Effect;

®) Any increase in compensation or other remuneration payable to or for the
benefit of or committed to be paid to or for the benefit of any, manager, officer, agent or
employee of any L+M Affiliate, or in any benefits granted under any Employee Benefits Plan
with or for the benefit of such, manager, officer, agent or employee (other than increases in
wages or salaries required under existing contracts or otherwise in the ordinary course of
business);

{c) Any borrowing or incurrence of any indebtedness (other than accounts
payable in the ordinary course of business) contingent or otherwise for borrowed money, by or
on behalf of any L+M AfTiliate in excess of any amount not included in the L+M 2015 Budget;

(d) Any purchase by any L+M Affiliate of capital assets or any interests in
real property or any lease arrangement (whether as a lessor or lessee or sub-lessor or sub-lessee)
entered into by any L+M Affiliate with respect to real property in excess of $1,000,000;

(e) Any acquisition of or material capital investment in (by merger, exchange,
consolidation, purchase, or otherwise) any Person by any L+M Affiliate;

® Any acquisition of any assets by any L+M Affiliate (whether through
capital spending or otherwise) which are outside of the ordinary course of business or which are
in excess of $500,000, individually or in the aggregate, to any L+M Affiliate;

® Any waiver of any claims or rights by any L+M Affiliate that are material
or otherwise involve amounts individually or in the agpregate in excess of $500,000;

(h) Any change in any method of accounting or accounting policies of any
L+M Affiliate or any write down in the accounts receivable of any L+M Affiliate in excess of
reserves on the L+M Interim Financial Statements:

() Any amendment to the certificate of incorporation, bylaws or other
organizational documents of any L+M Affiliate;
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()] Any damage to or destruction or loss of any asset or property of any L+M
Affiliate, whether or not covered by insurance, adversely affecting the assets, financial condition
or prospects of any L+M Affiliate or the business operations thereof in an amount in excess of
$500,000;

(k)  Any material change in any Tax election or Tax status of any L+M
Affiliate;

) Any exhaustion of any primary or excess layers of insurance maintained
by or for LMI;

(m)  Any binding commitment or agreement by any L+M Affiliate that will
result in any of the effects described in the foregoing,.

3.9 Compliance with Law.

39.1  Regulatory Compliance. To the Knowledge of L+M, each of the
L+M Affiliates have, during the previous three years, conducted and continues to conduct
the business operations of such L+M Affiliate in substantial compliance with all Applicable
Laws, including Environmental, Health and Safety Requirements, and have timely filed all
material reports, data, and other information related to the business operations of the L+M
Affiliates, except for (i) matters specifically disclosed to YNHHSC and (ii} violations the
effect of which would not, individually or in the aggregate, be reasonably expected to have
a Material Adverse Effect. Except as specifically disclosed to YNHHSC, to the
Knowledge of L+M none of the L+M Affiliates that are engaged in the delivery of
healthcare has, nor have any of their respective employees, committed a violation of federal
or state laws regulating health care fraud, including but not limited to the federal Anti-
Kickback Law, 42 U.S.C. §1320a-7b, the Stark [ and 1l Laws, 42 U.S.C. §1395nn, as
amended, and the False Claims Act, 31 U.S.C. §3729, et seq. (collectively, “Health Care
Fraud and Abuse Laws™), except for violations the effect of which would not, individually
or in the aggregate, be reasonably expected to have a Material Adverse Effect. L+M has
provided to YNHHSC true, correct and complete copies of any voluntary self-disclosure
filings made with CMS or any other Governmental Authority and a description of the status
of each such self-disclosure filing. To the Knowledge of L+M, each of the L+M Affiliates
that are engaged in the delivery of healthcare services is in compliance in all material
respects with the administrative simplification provisions required under the HIPAA,
including the eclectronic data interchange regulations and the health care privacy
regulations, as of the applicable effective dates for such requirements, except for violations
the effect of which would not, individually or in the aggregate, be reasonably expected to
have a Material Adverse Effect. Each of the L+M Affiliates that are engaged in the
delivery of healthcare services that is a “covered entity” under HIPAA has designated a
director-level employee of the L+M Affiliates as its HIPAA privacy officer. To the
Knowledge of L+M, the practices of the L+M Affiliates regarding the collection, access,
maintenance, transmission, use, and disclosure of Confidential [nformation, including
Protected Health Information, in connection with the conduct and operations of the L+M
Affiliates’ business are and have been in all material respects in compliance with any of the
L+M Affiliates’ contracts or commitments with third parties. To the Knowledge of L+M,
the practices of the L+M Affiliates regarding the collection, access, maintenance,
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transmission, use, and disclosure of Confidential Information, including Protected Health
Information, in connection with the conduct and operations of the L+M Affiliates’ business
are and have been in accordance in all material respects with any applicable written policy
or procedure of the L+M Affiliates since October I, 2011 (or such later date on which the
relevant policy or procedure shall have taken effect). To the Knowledge of L+M, the L+M
Affiliates have not had any breach of information security that would constitute (i) a
“security incident” (as defined in 45 CFR § 164.304) that resulted in material and actual
unauthorized access, use, disclosure, modification or destruction of Protected Health
Information or (ii) a “breach™ under Section 13402 of the American Recovery and
Reinvestment Act of 2009 and any regulations promulgated thereunder or state information
security laws or regulations that require notification to or of gavernment officials, or to
individuals whose information may have been breached.

3.9.2  [Investigations and Penalties. To the Knowledge of L+M, since
January 1, 2012, none of the L+M Affiliates that are engaged in the delivery of healthcare

services, and, no officer, director or trustee, or board officer or employee thersof with
respect to the conduct of business operations of the L+M Affiliates:

(a) has been subject to any investigation, inquiry or suit by any Governmental
Authority that has not been fully and finally resolved regarding any alleged violation of
applicable governmental authorization or legal requirement which if adversely determined would
reasonably be expected to have a Material Adverse Effect;

(b) has paid or been subject to any fine, penalty, corrective action plan,
remediation plan, exclusion or other sanction by, or made a self-disclosure to, any Governmental
Authority regarding any alleged violation of any applicable govemmental authorization or legal
requirement that would reasonably be expected to have a Material Adverse Effect;

(©) is a party to any written arrangement, including without limitation a
corporate integrity agreement, deferred prosecution agreement, consent decree or settlement
agreement, with any Governmental Authority regarding any alleged violation of any applicable
govemmental authorization or legal requirement that would reasonably be expected to have a
Material Adverse Effect;

(d) has been or is currently a defendant in any qui tam, false claims or similar
litigation that would reasonably be expected to have a Material Adverse Effect if adversely
determined;

(e) to the Knowledge of L+M, is currently subject to any investigation,
inquiry or suit by any Governmental Authority regarding any alleged violation of any applicable
govemmental authorization or legal requirement that would reasonably be expected to have a
Material Adverse Effect; or

3] to the Knowledge of L+M, has received any complaint from any
employee, independent contractor, vendor, or any other Person regarding any alleged material
violation of any governmental authorization or [egal requirement that would reasonably be
expectad to have a Material Adverse Effect.
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393  Compliance Program. Each of the L+M Affiliates has established
and maintains a corporate compliance program which addresses the material requirements
of all material Applicable Laws of the Governmental Authorities having jurisdiction over
its business and operations. Each of the L+M Affiliates that is engaged in the delivery of
healthcare services has designated an executive employee of such L+M AfFiliate or of L+M
as its chief compliance officer. Except as specifically disclosed to YNHHSC, to the
Knowledge of L+M, there are no material pending intemal investigations that could
reas:<dy be expected to lead to a material fine, penalty, corrective action plan,

sion plan, exclusion or other material sanction by, or a self-disclosure to, any
c-nmental Authority regarding any alleged violation of any applicable governmental
fiorization or legal requirement. To the Knowledge of L+M, each of the L+M Affiliates
iuave established and maintain policies or procedures, including without limitation conflict
of interest and related policies, for the review of all compensation arrangements and other
arrangements that could involve the referral of patients with other Persons, inciuding but
not fimited to its officers, directors or trustees, physicians, executives, their immediate
family :sembers, their professional practice entities and other referral sources, that are
y designed to maintain compliance with (i) all Applicable Laws, including but naot
-3 Health Care Fraud and Abuse Laws and the intermediate sanction provisions of
ode and regulations promulgated pursuant thereto, and (ii) their intemal policies,
inciuding but not limited to any applicable conflicts of interest policy. Except as
specifically disclosed to YNHHSC, all such compensation and other arrangements with
potential referral sources are, to the Knowledge of L+M, in compliance with all Applicable
Laws, including but not limited to Health Care Fraud and Abuse Laws.

394  Communications _and Environmental Claims. Except as

specifically disclosed to YNHHSC, during any applicable statute of limitations, none of the
L+M Affiliates have received any communication (written or, to the Knowledge of L+M,
oral), whether from any Governmental Authority or third party, alleging that any of the
L+M Affiliates are not in compliance with any Health Care Laws and there is no
Environmental Claim pending or, to the Knowledge of L+M, threatened against any of the
L+M Affiliates, or, to the Knowledge of L+M, pending or threatened, against any other
Person or entity with respect to any of the L+M Affiliates, or for whose Liability for any
Environmental Claim, with respect to any of the L+M Affiliates, any of the L+M Affiliates
have or may have retained or assumed by Contract or by operation of Applicable Law
which in any such case would give rise to a Material Adverse Effect,

3.9.5 Permits, Licenses and Accreditations.

(a) Each of the L+M Affiliates has all Permits of Governmental Authorities,
including those required under Environmental, Health and Safety Requirements, necessary to
conduct the business operations of the L+M Affiliates including without limitation (i) in the case
of the L+M Provider Subsidiaries, such Permits as are required to obtain reimbursement under
all Contracts, including provider Contracts such as network participation agreements and
discount agreements, programs and other arrangements with Payer Programs and (ii) in the case
of LMI, such Permits as are required to be duly licensed as a sponsored captive insurance
company under the laws administered by the LMI Insurance Regulatory Agency (all such
Permits described in this sentence, the “L+M Permits™). To the Knowledge of L+M, none of the
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L+M Affiliates is in material breach or violation of, or material default under any L+M Pemmit,
except for violations the effect of which would not, individually or in the aggregate, be
reasonably expected to have a Material Adverse Effect. To the Knawledge of L+M, nane of the
L+M Affiliates is currently subject to or has been given notice of any threatened audit, review or
investigation by a Governmental Authority with respect to any L+M Permit.

(b) Each of the L+M Affiliates maintain the accreditations related to its
business and operations that are required to be maintained in order for the L+M Affiliates to
continue to operate their respective businesses in accordance with their respective past practices,
without contingencies, including without limitation accreditation by the Joint Commission,
formerly the Joint Commission on Accreditation of Healthcare Organizations (the “Joint
Commission™). To the Knowledge of L+M, each of the L+M Affiliates have taken all actions
required to be taken to maintain such accreditations. There is no pending, and to the Knowledge
of L+M, there is no threatened, investigation of any of the L+M Affiliates by any accreditation
organization with respect to any material accreditation. None of the L+M Affiliates is subject to
any notice of deficiency, plan of correction or similar action with respect to any such material
accreditation.

3.9.6 Additional Contracts. True, correct and complete copies of the
following Contracts have been provided to YNHHSC:

(a) each Contract (other than employment contracts) between any of the L+M
Affiliates and any of its officers, directors or trustees (or any Person controlled by any of these
individuals);

()] each employment Contract, including but not limited to employment
Contracts and severance Contracts, between any L+M Affiliate and a physician;

(©) each lease of real property or equipment with a physician or a physician’s
professional practice entity (such as a professional carporation or professional limited liability
company) and specifying the material terms thereof, including the names of the lessor and lessee,
the address, the term and a description of the real property or equipment leased thereunder; and

()] each Contract and plan providing for payments by any of the L+M
Affiliates to any officers, directars, key employees or physicians upon a change of control of
L+M or the applicable L+M Subsidiaries or upon severance or termination of their employment,
other than Collective Bargaining Agreements and Contracts with individual physicians.

39.7  Certain Matters Respecting LMI. LMI is and at all times since
October 1. 2011 has been in compliance with requirements of Applicable Law of the
jurisdiction of its organization including any conditions attached to its insurance license
and any directions to LMI issued by the LMI Insurance Regulatory Agency, except for
minor violations the effect of which is not material. LMI has not made any reductions of
capital or paid any dividends or distributions during the period since September 30, 2013.
LMI has delivered to YNHHSC copies of all financial statements and declarations required
to be filed by LMI with the LMI Insurance Regulatory Agency since October 1, 2014,
LMI is prohibited from joining or contributing to any plan, pool, association or guaranty or
insalvency fund under the laws of the jurisdiction of its organization, and LMI is not
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entitled to any benefits from any such plan, pool, association or guaranty or insolvency
fund for claims arising out of the operations of LML

3.10 Tax Matters.

3.10.1 For the six year period preceding the Closing Date, each L+M
Affiliate has (i) duly filed or caused to be filed with the appropriate taxing authorities all
Tax Returns required to be filed by it (giving effect to as-of- right extensions) and all such
Tax Returns are true, correct and complete in all material respects, (ii) timely paid or
caused to be paid in full all Taxes shown to be due on such Tax Returns or otherwise due
and payable with respect to the operations of the L+M Affiliates and (iii) except as
specifically disclosed to YNHHSC, complied in all material respects with all Applicable
Laws, rules and regulations relating to the withholding of Taxes and the payment of
withheld Taxes, and timely and properly withheld and paid over to the appropriate
Governmental Authorities all amounts required to be so withheld and paid under ali
Applicable Laws, rules and regulations.

3.10.2 Nao deficiencies or assessments for any Taxes of, or relating to, the
operations of the L+M Affiliates have been proposed, asserted or assessed which have not
been resolved and paid in full except for deficiencies and assessments being contested in
good faith as listed and described in Schedule 3.10.2 or as specifically disclosed to
YNHHSC, and no United States federal, state, local or foreign audits or other
administrative or judicial proceedings are presently pending with regard to any Taxes or
Tax Returns of, or relating to, the operations of the L+M Affiliates. There are no Liens for
Taxes upon any assets owned by the L+M AfTiliates except for Permitted Encumbrances.

3.10.3 As of the Closing, except for the L+M Affiliates specifically
identified on Schedule 3.1.1, each of the L+M Affiliates is recognized by the IRS as
exempt from United States federal income taxation, and is recognized by the State of
Connecticut and the State of Rhode Island as exempt from state and local income taxes,
real property taxes, and qualifies for sales tax exemptions available to organizations
described in Section 501(c)(3) of the Code.

3.104 The L+M Affiliates have provided a list to YNHHSC of all Tax
Returns filed by or with respect to the L+M Affiliates for fiscal years 2011, 2012 and 2013,
including without limitation Form 990 “Retum of Organization Exempt From Income
Tax”. The L+M Affiliates also have provided a list to YNHHSC of all examination
reports of any Tax Return by any Governmental Authorities and statements of deficiencies
assessed by any Governmental Authority with respect to Tax Returns of the L+M Affiliates
for fiscal years 2011, 2012 and 2013.

3.10.5 Except as listed in Schedule 3.1.1, none of the L+M Affiliates is a
party to any joint venture, partnership, or other business arangement which is treated as a
partnership for United States federal income tax purposes.

3.10.6 Except for the real property certiorari proceedings described in

Schedule 3.10.6, there are no Tax rulings, requests for rulings or closing agreements either
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in effect or pending with any Governmental Authority relating to any of the L+M Affiliates
which could affect the L+M Affiliates’ Liability for Taxes after the Closing.

3.10.7 L+M has provided to YNHHSC copies of the letters and/or rulings
from the IRS in its possession which recognize that the L+M Affiliates indicated on
Schedule 3.1.] are Tax-Exempt Organizations exempt from United States federal income
taxes under Section 501(a) of the Code as organizations described in Section 501(c)(3) of
the Code and not as “private foundations™ as such term is defined in Section 509 of the
Code (the “L+M Determination Letters™). The L+M Determination Letters have not been
madified, limited or revoked, in whole or in part, and none of the L+M Affiliates for which
L+M Determination Letters have been provided has been notified that the IRS is proposing
to revoke a L+M Determination Letter. In the case of L+M Affiliates for which L+M
Determination Letters have not been provided, but that are Tax-Exempt Organizations
exempt from United States federal income taxes under Section 501(a) of the Code as
organizations described in Section 501(c)(3) of the Code and not as “private foundations”
as such term is defined in Section 509 of the Code, such L+M Affiliates are listed on the
list maintained by the U.S. Internal Revenue Service and known as the [RS Exempt
Organizations Select Check (the “IRS List of Exempt Organitations™). There is no
pending request by any of the L+M Affiliates for a redetermination of tax-exempt status as
an organization described in Section 501(c)X3) of the Code. Each of the L+M Affiliates
that are the subject of the L+M Determination Letters, or that are listed on the IRS List of
Exempt QOrganizations, are in compliance with all of the terms, conditions, and limitations
(i) contained in the L+M Determination Letters or (ii) required for inclusion on the IRS List
of Exempt Organizations, as applicable, if any, and there has heen no conduct by any such
L+M Affiliates, of such nature that would warrant modification, limitation or revocation of
the L+M Determination Letters or removal from the IRS List of Exempt Organizations, as
applicable. To the best of L+M’s Knowledge, none of any such L+M Affiliates has any
“unrelated business income™ as defined in Sections 511 through 514 of the Code which
would adversely affect any of the L+M Affiliates’ status as an organization described in
Section 501(c)(3) af the Code. None of any such L+M Affiliates has been notified that the
RS is proposing to investigate its continued qualification as an organization described in
Section 501(c)(3) of the Code or that there are any administrative or judicial proceedings
pending or threatened which may adversely affect the classification of any of any such
L+M Affiliates as an organization described in Section 50((c)(3) of the Code and not a
private foundation under Section 509 of the Code.

3.10.8 The L+M 2014 Audited Financial Statements identify each tax-
exempt financing, including its principal amount outstanding as of September 30, 2014 and
the date of original issue, benefiting any of the L+M Affiliates. Each of the L+M Affiliates
is in compliance in all material respects with all covenants required to be complied with by
it under the L+M Tax-Exempt Bonds.

With respect to the L+M Tax-Exempt Bonds no action has been taken or
omitted to be taken by any of the L+M Affiliates which would cause such the L+M Tax-
Exempt Bonds to be an “arbitrage bond” under Section 148(a) of the Code. Each of the
L+M Tax-Exempt Bonds is in compliance with the arbitrage rebate requirement of Section
148(f) of the Code. No action has been taken or omitted to be taken by any of the L+M
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Affiliates which would cause any L+M Tax Exempt Bonds not ta be “qualified 501(c)(3)
bonds™ within the.meaning of Section 145 of the Code. Each of the L+M Tax-Exempt
Bonds satisfies all applicable requirements set forth in Sections 147 and 149 of the Code in
order for interest thereon to be excluded from gross income for federal income tax
purposes.

3.10.10 With respect to each issue of the L+M Tax-Exempt Bonds, the
applicable L+M Affiliates have timely filed with the IRS all Tax Returns, notices and other
documents and forms necessary to be filed by the L+M Affiliates to qualify interest thereon

for exclusion from gross income for federal income tax purposes and to maintain such
exclusion.

3.10.11 At least 95% of the proceeds of the L+M Tax-Exempt Bonds have
been used to provide facilities that arc owned and operated by a Tax-Exempt Organization
(i.e., L+M and LMH), except to the extent that portions of such facilities are permitted to
be operated pursuant to a Safe Harbor Management Contract or pursuant to other
recognized private business use exceptions.

3.10.12 All of the facilities financed by the L+M Tax-Exempt Bonds are
owned for federal income tax purposes by L+M and LMH, each of which is a Tax-Exempt
Organization.

3.10.13 At least 95% of the net proceeds of the L+M Tax-Exempt Bonds
(net of and after deducting the costs of issuance thereof) are used only by L+M and LMH,
each of which is a Tax-Exempt Organization, in activities that are substantially related to
the exercise or performance by such Tax-Exempt Organization of purposes or functions
constituting the basis for its exemption from federal income taxation under Section 501(a)
of the Code.

3.10.14 Except as set forth on Schedule 3.10.14, All of the L+M Tax-
Exempt Bonds constitute “qualified hospital bonds” within the meaning of Section 145(c)
of the Code,

3.11 Material Contracts.

3.11.1  L+M has made available to YNHHSC true, correct and complete
copies, including all amendments, supplements and modifications, of all Material Contracts
(other than Material Contracts with Payer Programs); provided, however, that those
Material Contracts relating to arrangements between an L+M Affiliate on the one hand and
any physician on the other hand have been made available only to outside counsel or
consultants for YNHHSC, who shall be instructed not to provide YNHHSC with any
pricing, compensation, price sensitive or competitive information.

3.11.2  With respect to each Material Contract, L+M represents that (i)
each of the Material Contracts is in full force and effect and constitutes a valid and binding
obligation of the L+M Affiliate enforceable against the L+M Affiliate in accordance with
its terms, and, to the Knowledge of L+M, against each other party thereto (except as may
be limited by bankruptcy, insolvency, fraudulent transfer, maratorium, reorganization,
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preference or similar Applicable Laws of general applicability relating to or affecting the
rights of creditors generally and subject to general principles of equity (regardless of
whether enforcement is sought in equity or at law)); (ii) the L+M Affiliates are not and, to
the Knowledge of L+M, no other party thereto is, in breach or default in any material
respect under any of the Material Contracts if such breach or default, individually or in the
aggregate with other such breaches or defaults, would be reasonably expected to have a
Material Adverse Effect; and (jii) the L+M Affiliates have not given and, to the Knowledge
of L+M, it has nat received from any other Person, any notice or other communication
(whether written or oral) regarding any actual or potential violation or breach of, default
under, termination of, any Material Contract (other than 2 termination by expiration of the
term of = “aterial Contract) if such breach or default, individually or in the aggregate with
-+ oh breaches or defaults, would reasonably be expected to have a Material Adverse
Except as set forth in Schedule 3.27, none of the Material Contracts for borrowed
v or for the lease of real property or Material Contracts with Third Party Payers
requires the consent of any other party thereto in connection with the transactions
contemplated by this Affiliation Agreement.

3.12 Intellectual Property. To the Knowledge of L+M, each of the L+M Affiliates
owns free and clear of alf Liens, other than Permitted Encumbrances, Liens securing the L+M
Tax-F+~~nt Bonds and Liens listed or described in Schedule 3.12, or is licensed or otherwise

- ind enforceable right to use, all Intellectual Property used in or necessary to the
: operations other than failures to own, be licensed or have the right to use
4woo.ii. moperty that would not, individually or in the aggregate, reasonably be expected to
have a Material Adverse Effect. All such licenses and agreements with third parties relating to
such Intellectual Property that are material to the business operations of the L+M Affiliates,
taken as a whale, are valid and binding and in full force and effect, and to the Knowledge of
L+M, none of the parties thereto is in default thereunder or breach thereof if such breach or
default, individually or in the aggregate with such other breaches or defaults and the breaches or
defaults described in Section 3.11.2, would reasonably be expected to have a Material Adverse
Effect. To the Knowledge of L+M, there is no pending claim by any third party challenging the
ownership, validity or use of any material Intellectual Property that is material to the business
operations of the L+M Affiliates, taken as a whole.

3.13 Transactions with Affiliates. Except for tuition reimbursement and/or housing
assistance loans to employees that are made pursuant to L+M'’s existing policies, there are no
notes receivable of any L+M Affiliate or any other amount payable to any L+M Affiliate owing
by any director, officer, member or employee of any L+M Affiliate, Except as set forth in
Schedule 3.13 (other than compensation and benefits received in the ordinary course of business
as an employee of any L+M Affiliate), and to the Knowledge of L+M no member of any L+M
Affiliate’s board of directors, and no officer, of any L+M Affiliate, has any interest in:  any
contract, arrangement or understanding with, or relating to the business or operations of any
L+M Affiliate; any loan, arrangement, understanding, agreement or contract for or relating to
indebtedness of any L+M Afiiliate; or any property (real, personal or mixed), tangible, or
intangible, used or currently intended to be used in, the business or operations of any L+M
Affiliate.

3.14 [Reserved].
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3.15 Litigation.

3.15.1 Except as specifically disclosed to YNHHSC or as disclosed
pursuant to Section 3.9, there is no suit, claim, action, proceeding, arbitration, hearing,
inquiry or investigations whether at law or equity (individually or collectively as the
contest shall require, “Litigation or Proceedings™) pending or, to the Knowledge of L+M,
threatened against the L+M Affiliates, except for any such suit, claim, action, proceeding,
arbitration, hearing, inquiry or investigation which (i} is not reasonably expected as of the
date hereof, together with any retated claims arising out of the same set of facts, to involve
an amount in controversy in excess af 35,000,000, in the aggregate, excluding malpractice,
general liability and other claims which are fully insured (subject to customary deductible
and retention amounts), or (ii) would not be reasonably expected to have a Material
Adverse Effect.

3.15.2 There are no outstanding orders, injunctions or decrees of any
Governmental Authority (other than orders, injunctions or decrees of general applicability
and which do not specifically name an L+M Affiliate) which would have a Material
Adverse Effect,

.16 Labor Relations.

3.16.1 Except for the Collective Bargaining Agreements described in
Schedule 3.16.1 and except as disclosed to YNHHSC, (i) none of the L+M Affiliates is a
party to, nor bound by, any labor agreement, collective bargaining agreement, written work
rules or practices, or any other labor-rclated agreement or arrangement, with any labor
union, trade union or labor organization (collectively, a “Collective Bargaining
Agreement”); (ii) none of the L+M Affiliates’ employees are covered by the terms of any
Collective Bargaining Agreements; (iii) to the Knowledge of L+M, no labor union, trade
union or labor organization of the L+M Affiliates has since December 31, 2011, made a
pending demand for recognition or certification, as a collective bargaining represeatative of
the L+M Affiliates’ employees and, to the Knowledge of L+M, there are no representation
election petitions filed with the National Labor Relations Board pertaining to the L+M
Affiliates’ employees; (iv) L+M has no Knowledge of any union organizing activities with
respect to any employees of the L+M Affiliates; (v) since October 1, 2011, to the
Knowledge of L+M, there have been no actual or threatened arbitrations, grievances, unfair
labor practices, labor disputes, strikes, lockouts, slowdowns or collective work stoppages
against the L+M Affiliates except for those that would not, individually or in the aggregate,
be reasonably expected to have a Material Adverse Effect; and (vi) since October I, 2011,
neither the L+M Affiliates nor any of their employees, agents or representatives have
committed any material unfair labor practice as defined in the National Labor Relations Act
which could reasonably be expected to have a Material Adverse Effect.

3.16.2 Each of the L+M Affiliates: (i) is not in violation in any material
respect of any Applicable Law pertaining to labor, employment or employment practices
including, but not limited to, all Applicable Laws regarding health and safety, wages and
hours, labor relations, employment discrimination, disability rights or benefits, equal
opportunity, immigration, plant closures and layoffs, affirmative action, employee leave
issues, unemployment insurance and workers' compensation, except for violations the
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effect of which would not, individually or in the aggregate, be reasonably expected to have
a Material Adverse Effect, or (ii) except as listed in Schedule 3.16.2, is not a party to any
currently pending claim, action, arbitration, audit, hearing, investigation, complaint,
charges, litigation or suit or governmental inquiry alleging a violation of any Applicable
Law pertaining to labor, employment or employment practices, nor, to the Knowledge of
L+M, is any such claim, action, arbitration, audit, hearing, investigation, complaint,
charges, litigation or suit or governmental inquiry pending or threatened, except in each
case for matters the effect of which would not, individually or in the aggregate, be
reasonably expected to have a Material Adverse Effect.

3.16.3 Except as specifically disclosed to YNHHSC, ta the Knowledge of
L+M, each of the L+M Affiliates: (i) has taken reasonable steps to properly classify and
wreat all of their workers, interns, trainees and volunteers as independent contractors or
employees, (ii) has taken reasonable steps to properly classify and treat all of their
employees as “exempt” or “nonexempt” from overtime requirements under Applicable
Law, (iii) is not delinquent in any material payments to, or on behaif of, any current or
former independent contractors or employees for any services or amounts required to be
reimbursed or otherwise paid, (iv) has withheld and reparted all material amounts required
by Applicable Law or by agreement to be withheld and reported with respect to wages,
salaries and other payments to any current or former independent contractors or employees;
and (v) is not liable for any material payment to any trust or other fund governed by or
maintained by or on behalf of any Governmental Authority with respect to unemployment
compensation benefits, social security or other benefits or obligations for any current or
former independent contractors or employees (other than routine payments to be made in
the normal course of business and consistent with past practice). To the Knowledge of
L+M, none of the L+M Affiliates has direct or indirect material Liability as a result of any
misclassification of any Person as an independent contractor rather than as an employee.

3.16.4 Except as listed in Schedule 3.16 .4, to the Knowledge of L+M, no
employee or former employee of the L+M Affiliates is in any material respect in violation
of any term of any employment agreement, nondisclosure agreement, common law
nondisclosure obligation, fiduciary duty, non-competition agreement, restrictive covenant
or other obligation: (i) to the L+M Affiliates or (ii) to a former employer of any such
employee relating (A) to the right of any such employee to be emplayed by the L+M
Affiliates or (B) to the knowledge or use of trade secrets or proprietary information in
connection with his or her employment with the L+M Affiliates, except for violations the
effect of which would not, individually or in the aggregate, be reasonably expected to have
a Material Adverse Effect.

3.16.5 Each of L+M Affiliates is and for the last 18 months has been in
compliance with ail notice and other requirements under the Worker Adjustment and
Retraining Notification Act and any similar state or local Applicable Law relating to plant
closings or layoffs (collectively, the “WARN Act™). In the 18 months prior to the date
hereof, each of the L+M Affiliates has not (i) effectuated a “plant closing” (as defined in
the WARN Act) or (ii) effectuated a “mass layoff” (as defined in the WARN Act).

3.17 Emplovee Benefits.
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3.17.1 No individuals who are not employees of the L+M Affiliates
provide any substantial services to the L+M Affiliates except under contracts between an
L+M Affiliate and such individual or a business entity which is not an Affiliate. Schedule
3.17.1 lists, as of the date of this Affiliation Agreement, all Employee Benefit Plans
maintained by or with respect to which contributions are made by the L+M Affiliates or the
L+M Affiliates has any liability (collectively the “L+M Plans™). Prior to the date hereof,
L+M has pravided to YNHHSC as part of the Due Diligence Information accurate and
complete copies of the L+M Plans (and, if applicable, related trust agreements) and all
amendments thereto; the two most recent actuarial reports relating to such L+M Plans; the
two most recent annual reports (Form 5500 series) filed with respect to each such L+M
Plan; in the case of any L+M Plan that is intended to be qualified under Section 401(a) of
the Code, the most recent determination letter or opinion letter issued by the RS with
respect to each such L+M Plan and/or any pending request for such a determination letter;
the two most recent nondiscrimination tests performed under the Code (including 401(k)
and 401(m) tests) for each such L+M Plan; and all material filings made with any
governmental entity for the two most recently completed plan years, including but not
limited to any filings under the IRS Voluntary Compliance Resolution or Closing
Agreement Program with respect to any such L+M Pian.

3.17.2 Each L+M Plan has been operated in all material respects in
accordance with its terms and the requirements of Applicable Law. Neither L+M nor, to
the Knowledge of L+M, any ERISA Affiliate has engaged in any transaction or failed to
act in a manner that violates the fiduciary requirements of Section 404 of ERISA with
respect to any L+M Plan. Neither L+M nor, to the Knowledge of L+M, any ERISA
Affiliate has engaged in any prohibited transaction with respect to any L+M Plan that could
result in material liability to L+M or any ERISA Affiliate.

3.17.3  All required contributions to each L+M Plan (including both
employee and employer contributions), and all material premiums due or payable with
respect to insurance policies funding any L+M Plan, have been timely made or paid in full
or, if not yet paid, have been properly accrued for. The funding level of each L+M Plan has
been specifically disclosed to YNHHSC. During the period since Qctober 1, 2010, all
distributions required or due to be made from any L+M Plan has been timely and
accurately made except (i) as specifically disclosed to YNHHSC, and (ii) to the extent that
any failure to make any distribution in a timely and accurate manner would not adversely
affect the tax attributes or consequences of the applicable L+M Plan taken as a whole.

3.17.4 Except as set forth in Schedule 3.17.4, no Covered Person will
become entitled to any bonus, retirement, severance, job security or similar benefit or
enhanced such benefit (including acceleration of vesting or exercise of an incentive award)
pursuant to a L+M Plan or other agreement (whether written or unwritten) as a result of the
transactions contemplated by this Agreement.

3.175 No employee is employed outside of the United States by any
L+M Affiliate.
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3.17.6 A copy of L+M’s written severance policy as in effect on the date
of this Affiliation Agreement has been provided to YNHHSC as part of the Due Diligence
Information.

3.17.7 Except as specifically disclosed to YNHHSC, no L+M Plan or
other arrangement provides for retiree health, retiree life insurance or other retirce welfare
benefits (other than COBRA continuation benefits),

3.17.8  No L+M Plan that is a welfare benefit arrangement is (i) a multiple
employer welfare arrangement (within the meaning of Section 3(40) of ERISA, (ii) a
voluntary employee benefit association under Section 501(c)(9) of the Code, or (iii) any
other arrangement that would cause an employee welfare benefit plan to be funded for
purposes of ERISA.

3.17.3  No payment or benefit provided under any L+M Plan provides
for the deferral of compensation that is not in compliance with Sections 409A and 457(f) of
the Code (to the extent applicable). Except as specifically disclosed to YNHHSC, no L+M
Plan provides for a gross-up, make whole or other additional payment with respect to any
Tax, including those imposed by Section 409A.

3.17.10 None of the L+M Affiliates has at any time been obligated to
contribute to a multiemployer plan as defined in Section 3(37) of ERISA, and has no
unsatisfied actual or inchoate liability (including withdrawal liability) with respect thereto,

3.18 Environmental, Health, and Safety Matters.

3.18.1 Each L+M Affiliate is in material compliance with all
Environmental, Heaith, and Safety Requirements except to the extent that any non-
compliance with Environmental, Health, and Safety Requirements would not reasonably be
expected to have a Material Adverse Effect.

3.18.2 Except as specifically disclosed to YNHHSC, no L+M Affiliate
has received any written notice, report or ather written information regarding any actual or
alleged material violation of Environmental, Health, and Safety Requirements, or any
material liabilities or potential material liabilities (whether accrued, absolute, contingent,
unfiquidated or otherwise), concerning the Remediation of any Environmental Condition or
Hazardous Substances relating to the L+M Affiliates that remains outstanding or
unresolved.

3.19 Books and Records. The books of account and other financial records of the L+M
Affiliates, all of which shall have been made available to YNHHSC prior to Closing, are
accurate and complete in all material respects. FEach transaction of the L+M Affiliates is
properly and accurately recorded on the books and records of the applicable L+M Affiliate
except for immaterial omissions or inaccuracies, the effect of which is insubstantial. L+M has
made or will make available to YNHHSC a correct and complete copy of the minute books of
the L+M Affiliates, except such portions as may have been redacted or excluded that contain
records or discussions pertaining to the entry into or consummation of the transactions
contemplated by this Agreement or the process of negotiation leading to the development of this
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Agreement. To the extent permitted by Applicable Law and to the extent that doing so would
not reasonably be expected to result in the waiver of privilege, L+M has made available to
YNHHSC a correct and complete copy of the minutes maintained by the L+M Affiliates quality
assurance committees since October |, 2011.

3.20 Illegal Payments. To the Knowledge of L+M, none of the L+M Affiliates, nor
any of their respective officers, directors, agents or employees or any other person on behalf of
the L+M Affiliates, has made directly or indirectly any illegal payment to or on behalf of, or
provided any illegal benefit or inducement for, any physician, supplier or patient of the L+M
Affiliates. To the Knowledge of L+M neither the L+M Affiliates, nor any of their respective
officers, directors, employees or agents has, directly or indirectly, paid or delivered a fee,
commission or other sum of money or item or property, however characterized, to any finder,
agent, Govemnmental Autharity or other party, in the United States or any other country, which
was or is illegal under any Applicable Law. To the Knowledge of L+M, none of the L+M
Affiliates, nor any of their respective officers, directors, employees or agents has made any
payment to any supplier of the L+M Affiliates or any officer, director, employee or agent of any
patient or supplier of the L+M Affiliates, for the unlawful sharing of fees or to any such patient
or supplier or any such officer, director, employee or agent for the unlawful rebating of charges,
or engaged in any other unlawful payment or given any other unlawful consideration to any such
enrollee, patient or supplier or any such officer, director, employee or agent.

3.21 Bankruptcy. None of the L+M Affiliates is the subject of bankruptcy, insolvency
or any similar proceedings.

1.22 Information Systems. L+M has specificaily disclosed to YNHHSC each major
information technology system owned or leased by the L+M Affiliates and used by the L+M
Affiliates in their business operations as now conducted.

3.23 Foreign Operations. Other than LMI, the L+M Affiliates have no operations
outside the United States.

3.24 [Reserved]

1.25 Insurance Coverage. Each of the L+M Affiliates maintains, and, during the past
three-year period, has maintained without interruption, (i) self-insurance arrangements or (ii)
policies of insurance, including, without limitation, general liability, property, casuaity,
malpractice and worker’s compensation insurance, issued by responsible insurers, and the
coverage provided under such insurance policies has in the applicable L+M Affiliate’s
reasonable judgment been reasonable in scope and amount in light of the risks attendant to the
operation and activities of such L+M Affiliate. A true, correct and complete copy of cach
insurance policy maintained by an L+M Affiliate as of the date of this Affiliation Agreement has
been provided to YNHHSC prior to the Effective Date as part of the Due Diligence Information.
None of the L+M Affiliates has received written notice of termination (other than termination by
expiration of the term thereof) or cancellation of any such policy that is currently in effect. All
premiums required ta be paid with respect to all such policies covering all periods up to and
including the date of this Agreement have been paid. There has been no lapse in coverage under
such policies during any period for which any of the L+M Affiliates have conducted their
business operations and for which any claim covered by any such policy could be made under
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applicable statutes of limitations. Each general liability and malpractice insurance policy under
which one of the L+M A ffiliates is the named insured is adequate to cover all claims of the kind
intended to be covered, and which have been made, under such policies. Each of the L+M
Affiliates has complicd in all material respects with the terms and provisions of such policies,
and is not in default, whether as to payment of premium or of any other material obligation
thereunder, under the terms of any such policy. All of the policies described in this Section 3.25
are in full force and effect and such coverage will be continued in full force and effect to and
including the Closing Date and thereafier in accordance with their terms.

3.26 Regulatory Matters.

326.1 To the Knowledge of L+M, since October 1, 2011, the L+M
Affiliates have timely filed all material reports, statements, documents, registrations, filings
or submissions required to be filed by the L+M Affiliates with any Govemmental
Authorities, including in connection with or required by any Material Contracts or in
connection with the L+M Tax-Exempt Bonds, except where the failure to timely file has
not resulted and would not reasonably be expected to result in a Material Adverse Effect.
All such reports, statements, documents, registrations, filings and submissions were true,
correct and complete in all material respects when filed, complied in all material respects
with Applicable Law in effect when filed. Except as set forth on Schedule 3.26.1, since
October 1, 2011, no material deficiencies have been asserted by any such Govemmental
Authority with respect to such reports, statements, documents, registrations, filings or
submissions that have not been satisfied, or, if nat yet satisfied, where satisfaction is not yet
due. To the Knowledge of L+M, the Material Contracts are in compliance with Applicable
Law.

3.262 Except as specifically disclosed to YNHHSC, since Octaober 1,
2011, the L+M Affiliates have not been subject to any finding, agreement, settlement or
fine regarding noncompliance with any Applicable Law (including fraudulent procedures
or practices but excluding any finding, agreement, settiement or fine that resulted anly in a
monetary penalty of $50,000.00 or less) that resulted in or would reasonably be expected to
result in a Material Adverse Effect. Except as specifically disclosed to YNHHSC, to the
Knowledge of L+M, since October 1, 2011, the L+M Affiliates have not been subject to
any pending or threatened audit, investigation or other regulatory review relating to any
noncompliance with any Applicable Law (including fraudulent procedures or practices, or,
to the Knowledge of L+M, OSHA violations and any waming letters or observations
(including any FDA warning letters or FDA Form 483 cbservations)), other than regularly
scheduled periodic audits and reviews.

3963 Neither L+M nor any L+M Subsidiary has been excluded,
debarred or otherwise deemed ineligible to participate in Medicare, Medicaid or any other
federal or state health care programs or in any federal or state procurement or non-
procurement programs, nor has L+M or any L+M Subsidiary been convicted of a criminal
offense related to the provision of federal health care items or services, nor, to L+M’s
Knowledge. is an investigation or proceeding regarding the foregoing pending or
threatened. L+M and each of the L+M Subsidiaries that provides services to beneficiaries
of Government Payer programs is (i) qualified for participation in, and has current and
valid provider contracts with, the Government Payer programs and /or their fiscal
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intermediaries or paying agents and is in material compliance with the conditions of
participation or requirements applicable with respect to such participation and (ii} eligible
for payment under the Government Payer programs for services rendered to gualified
beneficiaries.

3.27 Consents and Approvals. No consents with respect to Material Contracts or
approvals of any Governmental Authority are required to be obtained by any L+M Affiliate in
connection with the execution, delivery and performance by L+M of this Agreement or the
consummation of the transactions contemplated by this Agreement, except for (a) the
requirements of the HSR Act and (b) as set forth in Schedule 3.27, which shall include, but not
be limited to, any filings with, and approvals from, (i) OHCA, (ii) RIDOH upon the
recommendation of the Rhode Island Health Services Council and (iii) the Rhode Island
Attorney General.

3.28 Billing, Recoupments and Qverpayments.

3.28.1 To the Knowledge of L+M, during the periad of the applicable
statutes of limitation, all claims for reimbursement (“Reimbursement Claims”) submitted
by the L+M Affiliates comply in all material respects with all Applicable Laws, including
but not limited to Health Care Fraud and Abuse Laws, and all Payer Program contracts,
provider manuals, policies, guidance, and reimbursement requirements goveming
reimbursement and payment of claims and do not contain any material errors, omissions or
disallowances, except as specifically disclosed to YNHHSC, to the extent that non-
compliance or errors or omissions would not individually or in the aggregate be reasonably
expected to have a Material Adverse Effect. Except as specificaily disclosed to YNHHSC,
none of the L+M Affiliates have any outstanding overpayment or refund obligations due to
any individual Payer Program in excess of $5,000,000 in the aggregate. Except as
specifically disclosed to YNHHSC, none of the L+M Affiliates has received notice of any
material disallowance, overpayment, refund or dispute between the L+M Affiliates, on the
one hand, and any Payer Program, or agent thereof, on the other hand, regarding such
Reimbursement Claims that has not been resolved and, to the Knowledge of L+M, there are
no facts or circumstances which may reasonably be expected to give rise to any
disallowance, overpayment, refund or dispute that individually or in the aggregate would
be reasonably expected to have a Material Adverse Effect.

1.28.2  With respect to each of the last three complete reporting periods,
the Cost Reports for L+M and each L+M Subsidiary that provides services to beneficiaries
of Government Payer programs have been filed when due, and have been audited (with
Notices of Program Reimbursement issued), for the Cost Report periods described in
Schedule 3.28.2

3.28.3 Except as specifically disclosed to YNHHSC, with respect to each
of the last three complete reporting pericds, all amounts shown as due from L+M or any
L+M Subsidiary in the applicable Cost Reports that either were remitted with such Cost
Reports or will be remitted when required by Applicable Law. Except to the extent
liabilities and contractual adjustments with respect to L+M and any L+M Subsidiary under
the Government Payer programs have been properly reflected and adequately reserved in
the L+M Financial Statements, to L+M's Knowledge, neither L+M nor any L+M
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Subsidiary has received or submitted any claim for payment to the Govemment Payer
programs (or their fiscal intermediaries or paying agents) in excess in any material respect
of the amount provided by Applicable Law or applicable provider contracts, and L+M and
the L+M Subsidiaries have not received notice of amy dispute or claim by any
Governmental Authority, fiscal intermediary or other Person regarding L+M or any of the
L+M Subsidiaries in such programs, in each case, that individually or in the aggregate,
would be reasonably expected to have a Material Adverse Effect.

3.29 Medical Staff Matters. Prior to the date of this Affiliation Agreement,
L+M has provided to YNHHSC as part of the Due Diligence [nformation true, correct, and
complete copies of the bylaws, rules and regulations of the medical staff of each of LMH and
LMW, as well as a list of all current members of their medical staffs. To the Knowledge of
I *‘4 all actions undertaken by LMH and LMW respectlvely with respect to its medical staff,
«rrective discipline or other professional review, have been carried out in accordance

“licable Laws.

3.30 Clinical Trials. To the Knowledge of L+M, all clinical trials currently
being conducted at the L-+M Affiliates are being conducted (i) with the approval and/or waiver of
an appropriately constituted and duly registered institutional review board (“/RB™) and (ii) in
compliance with the applicable IRB policies and procedures, study agreements with trial
sponsars and/or contract research organizations, and all Applicable Law, except for violations
the effect of which would not, individually or in the aggregate, be reasonably expected to have a

*oowrist Adverse Effect.  Within the past two years, no clinical trial conducted at the L+M

. s heen subject to suspension or termination {other than by the sponsor of the trial due
: »iaied to the L+M Affiliate’s performance of its obligations) due to patient safety

= concerr: .cerial non-compliance with the applicable study agreement or Applicable Law,

except for suspensions or terminations the effect of which would not, individually or in the
aggregate, be reasonably expected to have a Material Adverse Effect. Within the past two years,
none of the L+M Affiliates, nor to the Knowledge of L+M, any investigator involved in a
clinical trial at the L+M Affiliates, has received any correspondence or communication relating
to the applicable L+M A ffiliate’s conduct from any trial sponsor, contract research organization,
[RB or Governmental Authority, including without limitation the Connecticut Department of
Public Health, FDA or the Department of Heaith and Human Services Office for Human
Research Protections (“OHRP”), regarding patient safety breaches, billing issues associated with
care provided to clinical trial subjects, obligations to register and report results of clinical trials,
research misconduct, notice of pending debarment or disqualification, or ather material non-
compliance with the applicable study agreement or Applicable Law, except for violations the
effect of which would not, individually or in the apgregate, be reasonably expected to have a
Material Adverse Effect.

3.31 Relationship_with Pharmaceutical and Medical Device Manufactu
Vendors and Suppliers. Except as specifically disclosed to YNHHSC, (i) to the Knowledge of
L+M, each of the L+M Affiliates is in compliance with the applicable L+M Affiliate's policies
and procedures regarding interactions with pharmaceutical manufacturers, medical device
manufacturers, equipment and supply vendors, including without limitation, those relating to
conflicts of interest, product samples, transfers of value and remuneration arrangements, and (ii)
such policies and procedures are reasonably designed to comply with Applicable Law.

314065886 28 )|

DOHPO621

AGP0028A122



Execution Version

332  Solvency of the L+M Affiliates. Immediately after giving effect to the
transactions contempiated by this Agreement, none of the L+M Affiliates will (a) be insolvent
(either because its financial condition is such that the sum of its Liabilities is greater than the Fair
value of its assets or because the fair salable value of its assets is less than the amount required to
pay probable Liabilities as they mature), (b) have unreasonably small capital with which to
engage in its business or (c) have incurred Liabilities beyond its ability to pay as they become
due. No transfer of property is being made and no obligation is being incurred in connection
with the transactions contemplated by this Agresment with the intent to hinder, delay or defraud
either present or future creditors of the L+M Affiliates. LMI is solvent according to all
applicable standards of solvency administered by the LMI Insurance Regulatory Agency.

3.33 Charitable Funds. To the Knowledge of L+M, L+M and the L+M
Subsidiaries have solicited, received, held, invested, expended and applied charitable funds
donated to them in all material respects in accordance with all restrictions placed thercon by
donors, the terms of any applicable solicitation and Applicable Laws. Neither L+M nor any of
the L+M Subsidiaries has received written notice of any, whether actual or alleged, misuse of
funds, failure to comply with any donor-imposed restriction, breach of duty related to the funds,
or violation of any Applicable Laws which would reasonably be expected to have a L+M
Material Adverse Effect, nor to the Knowledge of L+M, has any such misuse, failure, breach or
violation cccurred.

3.34 No Undisclosed Liabilities. Except as specifically disclosed to YNHHSC,
none of the L+M Affiliates has material Liabilities or material obligations of any nature
(inciuding, without limitation, any direct or indirect Indebtedness, guaranty, endorsement, claim,
loss, damage, deficiency, cost, expense, obligation or responsibility, fixed or unfixed, known or
unknown, asserted or unasserted, liquidated or unliquidated, secured or unsecured, absolute,
accrued, contingent or otherwise and whether due or to became due, or liability or obligations for
an overpayment, duplicate payments, refunds discounts or adjustments due ta any Third Party
Payer, including any federal or state health care program) arising out of, or relating to, the
business operations of L+M Affiliates and which are required to be reflected on a balance sheet
prepared in accordance with GAAP, except: (i) liabilities or obligations as and to the extent
reflected on or accrued or reserved against as set forth in the L+M 2014 Audited Financial
Statements; and (ii) liabilities incurred since the date of the L+M 2014 Audited Financial
Seszements in the ordinary course of business. Neither L+M nor any of the L+M Subsidiaries is
in defzuit of any term or condition of any Indebtedness or other Liability in excess of $250,000,
including any trade payable.

335 Completeness of Disclosure. No representation or warranty by L+M in
this Agreement, or any written certificate, schedule or exhibit when taken as a whole with all
such other representations, warranties, certificates, schedules and exhibits contains or will
contain any untrue statement of a material fact or will omit to state & material fact required to be
stated herein or therein or necessary to make any statement herein or therein not misleading in
light of the circumstances under which it was made.
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ARTICLE 4

REPRESENTATIONS AND WARRANTIES OF YNHHSC

YNHHSC represents and warrants to L+M that the statements contained in this Article 4
are correct and complete as of the date of this Agreement, except as set forth in the Disclosure
Schedule and except as specifically disclosed to L+M. The Disclosure Schedule will be arranged
in sections corresponding to the lettered and numbered sections contained in this Article 4. The
Partics acknowledge and confirm that any competitively sensitive information called for by this
Article 4 (including any schedules of the Disclosure Schedule) shall only be disclosed pursuant
to such procedures as the Parties shall mutually agree upon so as to avoid violation of Applicable
Law.

4.1 Organization of YNHHSC. YNHHSC is a nonstock corporation, without
members, which is duly organized, validly existing and in good standing under the laws of the
State of Connecticut, and has (and at the Closing will have) full corporate power and authority to
own its assets and conduct its operations (as now conducted and as conducted at the Closing).
Each of the YNHHSC Subsidiaries is duly organized, validly existing and in good standing
under the laws of the state of its formation, and has (and at the Closing will have) full corporate
power and authority to own its assets and conduct its operations as currently being conducted (as
now conducted and as conducted at the Closing).

Schedule 4.1.1 lists all Subsidiaries of YNHHSC. Except as indicated
on Schedule 4.1.1, each of the YNHHSC Subsidiaries is a nonstock corporation of which
YNHHSC is the sole member. Except as indicated on Schedule 4.1.1, each of the
YNHHSC Affiliates is a Tax-Exempt Organization.

411 The certificates of incorporation (or similar organizational
documents) and bylaws of the YNHHSC Affiliates, copies of which have heretofore been
provided or made available to L+M, are true, complete and correct copies of such
documents.

4.1.2 Schedule 4.1.1 sets forth the name of each other Person in which
any of the YNHHSC Affiliates has any.equity or membership intercst other than a passive
minarity investment.

4.2 Authorization of Transaction. YNHHSC has full corporate power and authority
to execute and deliver this Affiliation Agreement and to perform its obligations hereunder. This

Agreement has been duly authorized by all requisite corporate action of YNHHSC. This
Agreement has been duly executed and delivered by YNHHSC and, assuming due authorization,
execution and delivery by L+M, and receipt of the consents and approvals listed in Schedule
4.27, constitutes a valid and binding obligation of YNHHSC, enforceable against YNHHSC in
accordance with its terms (except as may be limited by bankruptcy, insolvency, fraudulent
transfer, moratorium, reorganization, preference or similar Applicable Laws of general
applicability relating to or affecting the rights of creditors generally and subject to general
principles of equity (regardless of whether enforcement is sought in equity or at law)). The
LMMG-NEMG Agreement and Plan of Merger to become effective as of and subject to the
Closing have been duly authorized by all requisite corporate action of NEMG.
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43 Non-Contravention. Neither the execution and delivery by YNHHSC of this
Affiliation Agreement nor the consummation by YNHHSC and the YNHHSC Subsidiaries of the
transactions contemplated hereby, will:

43.1 viclate any provision of the certificate of incorporation (or similar
organizational documents) or, subject only to obtaining any necessary approvals described
in Article 5, bylaws of any of the YNHHSC Affiliates; or

432  subject only to obtaining the approvals set forth in Schedule 4.27,
constitute a violation on the part of the YNHHSC Affiliates of any statute, Applicable Law,
judgment, decree, order, regulation or rule of any court or Govemmental Authority
applicable to any of the YNHHSC Affiliates; or

433 subject only to obtaining the consents set forth in Schedule 4.27,
(i) violate, or be in conflict with, or constitute a default (or an event which, with natice or
lapse of time or both, would constitute a default) under, or accelerate the performance
required by, or cause the acceleration of the maturity of, any debt, or the revocation or loss
of any material license, or (ii) violate, or be in conflict with, or constitute a defauit (or an
event which, with notice or lapse of time or both, would constitute a default) under, or
accelerate the performance required by, any obligation pursuant to any Material Contract to
which any of the YNHHSC Affiliates is a party (other than any Material Contract
evidencing debt for borrowed money), or result in the revocation or loss of any Material
Contracts, grants, endowment funds, permits or insurance policies listed in the Disclosure
Schedule, or give any third party any option, right of first refusal or other rights under any
Material Contract relating to the operations of any YNHHSC AfTiliate which, in case of
any document, instrument or policy described in this clause (ii), individually or in the
aggregate, would reasonably be expected to have a Material Adverse Effect.

4.4 Brokers’ Fees. YNHHSC has no liability or obligation to pay any fees or
commissions to any broker, finder, or agent with respect to the transactions contemplated by this
Agreement.

4.5 Title to Assets. Each of the YNHHSC Affiliates has (subject to the Liens granted
pursuant as the YNHHSC Master Trust Indenture) good, valid and marketable title to, or in the
case of leased premises as to which it is a tenant a valid, binding and enforceable leasehold or
subleasehold interest in, all of the real property owned or leased, as the case may be, by the such
YNHHSC Affiliate in connection with the conduct the YNHHSC Activities, except as would
not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

4.5.1 [Reserved]
452 [Reserved]
453  [Reserved]
454  [Reserved]

4.6 [Reserved].
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4.7 Financial Statements. YNHHSC has provided or made available to L+M true and
correct copies of (i) the audited consolidated statements of financial position of each of the
YNHHSC Affiliates, and related statements of activities and change in net assets, functional
expenses and cash flows of each of the YNHHSC Affiliates for the fiscal years ending as of
September 30, 2011, 2012 and 2013 including the notes thereto; (ii) the audited consolidated
statements of financial position of each of the YNHHSC Affiliates, and related statements of
activities and change in net assets, functional expenses and cash flows of each of the YNHHSC
Affiliates as of December 31, 2014, including the notes thereto (the “YNHHSC 2814 Audited
Financial Statements™);, and (iii) an unaudited consolidated statement of financial position of
each of the YNHHSC Affiliates and unaudited statements of activities, functional expenses and
cash flows of each of the YNHHSC Affiliates as of March 31, 2015 (the “YNHHSC Interim
Financial Statements” and together with the YNHHSC 2014 Audited Financial Statements, the
“YNHHSC Financial Statements”™). The YNHHSC 2014 Audited Financial Statements (i) have
been prepared in accordance with GAAP and (ii) fairly present in all material respects the
consolidated financial position and the results of operations and cash flows of each of the
YNHHSC Affiliates at and as of the dates or for the periods indicated. The YNHHSC Interim
Financial Statements (i) have been prepared in accordance with GAAP (subject to certain
presentation items consistent with the ordinary course of business, to the absence of footnote
disclosure and to normal year-end adjustments) and (ii) fairly present in all material respects the
consolidated financial position and the results of operations and cash flows of each of the
YNHHSC Affiliates at and as of the respective dates thereof or for the periods ended on such
dates, as applicable.

4.7.1 Each of the YNHHSC Affiliates maintains systems of internal
accounting controls to provide reasonable assurances that: (i) all transactions are executed
in accordance in all material respects with management’s general or specific authorization.
(ii) all transactions are recorded as necessary to permit the preparation of the YNHHSC
Financial Statements in conformity with GAAP and maintain proper accountability for
items and (iii) all reserves reflected on the YNHHSC Financial Statements are sufficient for
the purposes for which they were established. Since October 1, 2011, none of the
YNHHSC Affiliates has received and, to the Knowledge of YNHHSC, there has not been,
any complaint, allegation, assertion or claim regarding the YNHHSC Affiliates’ accounting
or auditing practices, procedures, methodologies or methods, including any complaint,
allegation, assertion or claim that any of the YNHHSC Affiliates has engaged in
questionable accounting or auditing practices that would, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect.

4,72  [Reserved]
4.7.3 [Reserved]
4.8 Subsequent Events. Since the date of the most recent YNHHSC Interim Financial

Statements, (i) the YNHHSC Affiliates have conducted their business operations in the ordinary
course, and (ii) except as described in Schedule 4.8, there has not been:

(a) Any YNHHSC Material Adverse Effect or event or occurrence of any
condition that would reasonably be expected to have a Material Adverse Effect;
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(b)«v) [Reserved]

4.9 Compliance with Law.

49,1 Regulatory Compliance. To the Knowledge of YNHHSC, each of
the YNHHSC Affiliates have, during the previous three years, conducted and continues to
canduct the business operations of such YNHHSC Affiliate in substantial compliance with
all Applicable Laws, including Environmental, Health and Safety Requirements, and have
timely filed all material reports, data, and other information related to the business
operations of the YNHHSC Affiliates, except for (i) matters specifically disclosed to L+M
and (ii) violations the effect of which would not, individually or in the aggregate, be
reasonably expected to have a Material Adverse Effect, Except as specifically disclosed to
L+M, to the Knowledge of YNHHSC none of the YNHHSC Affiliates that are engaged in
the delivery of healthcare has, nor have any of their respective employees, committed a
vialation of federal or state laws regulating health care fraud, including but not limited to
the Health Care Fraud and Abuse Laws, except for violations the effect of which would
not, individually or in the aggregate, be reasonably expected to have a Material Adverse
Effect. Each of the YNHHSC Affiliates that are engaged in the delivery of healthcare
scrvices is in compliance in all material respects with the administrative simplification
provisions required under the HIPAA, including the electronic data interchange regulations
and the health care privacy regulations, as of the applicable effective dates for such
requirements, except for violations the effect of which would nat, individually or in the
apgregate, be reasonably expected to have a Material Adverse Effect. Each af the
YNHHSC Affiliates that are engaged in the delivery of healthcare services that is a
“covered entity” under HIPAA has designated an executive employee of the YNHHSC
Affiliates as its HIPAA privacy officer. To the Knowledge of YNHHSC, the practices of
the YNHHSC Affiliates regarding the collection, access, maintenance, transmission, use,
and disclosure of Confidential Information, including Protected Health Information, in
connection with the conduct and operations of the YNHHSC A ffiliates’ business are and
have been in all material respects in compliance with any of the YNHHSC Affiliates’
contracts or commitments with third parties. To the Knowledge of YNHHSC, the practices
of the YNHHSC Affiliates regarding the collection, access, maintenance, transmission, use,
and disclosure of Confidential Information, including Protected Health Information, in
connection with the conduct and operations of the YNHHSC A ffiliates’ business are and
have been in accordance in alf material respects with any applicable written policy or
procedure of the YNHHSC Affiliates since October 1, 2011 (or such later date on which
the relevant policy or procedure shall have taken effect). To the Knowledge of YNHHSC,
the YNHHSC Affiliates have not had any breach of information security that would
constitute (i) a “security incident” (as defined in 45 CFR § 164.304) that resulted in
material and actual unautharized access, use, disclosure, modification or destruction of
Protected Health Information or (i) a “breach” under Section 13402 of the American
Recovery and Reinvestment Act of 2009 and any regulations promulgated thersunder or
state information security laws or regulations that require notification to or of government
officials, or to individuals whose information may have been breached,

492  Iavestigations and Penalties. To the Knowledge of YNHHSC,

since January 1, 2012, none of the YNHHSC Affiliates that are engaged in the delivery of
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healthcare services, and, no officer, director or trustee, or board officer or employee thereof
with respect to the conduct of business operations of the YNHHSC Affiliates:

(a) has been subject to any investigation, inquiry or suit by any Govemnmental
Authority that has not been fully and finally resolved regarding any alleged violation of
applicable govemmental authorization or legal requirement which if adversely determ ined would
reasonably be expected to have a Material Adverse Effect;

(b)  has paid or been subject to any fine, penalty, corrective action plan,
remediation plan, exclusion or other sanction by, or made a self-disclosure to, any Governmental
Authority regarding any alleged violation of any applicable governmental authorization or legal
requirement that would reasonably be expected to have a Material Adverse Effect;

©) is a party to any written arrangement, including without limitation a
corporate integrity agreement, deferred prosecution agreement, consent decree or settlement
agreement, with any Govemmental Authority regarding any alleged violation of any applicable
governmental authorization or legal requirement that would reasonably be expected to have a
Material Adverse Effect,

@ has been or is currently a defendant in any qui tam, false claims or similar
litigation that would reasonably be expected to have a Material Adverse Effect if adversely
determined;

(e) to the Knowledge of YNHHSC, is currently subject to any investigation,
inquiry or suit by any Govemnmental Authority regarding any alleged violation of any applicable
governmental authorization or legal requirement that would reasonably be expected to have a
Material Adverse Effect; or

(3] to the Knowledge of YNHHSC, has received any complaint from any
employee, independent contractor, vendor, or any other Person regarding any alleged material
violation of any govemmental authorization or legal requirement that would reasonably be
expected to have a Material Adverse Effect.

493 Compliance Program. Each of the YNHHSC Affiliates has
established and maintains a corporate compliance program which addresses the material
requirements of all material Applicable Laws of the Governmental Authorities having
jurisdiction over its business and operations. Each of the YNHHSC Affiliates that is
engaged in the delivery of healthcare services has designated an executive employee of
such YNHHSC Affiliate or of YNHHSC as its chief compliance officer. Except as
specifically disclosed to YNHHSC, to the Knowledge of YNHHSC, there are no material
pending internal investigations that could reasonably be expected to lead to a material fine,
penalty, corrective action plan, remediation plan, exclusion or other material sanction by,
or a self-disclosure to, any Governmental Authority regarding any alleged violation of any
applicable governmental authorization or legal requirement. To the Knowledge of
YNHHSC, each of the YNHHSC Affiliates have established and maintain policies and
procedures, including without limitation conflict of interest and related policies, for the
review of all compensation arrangements and other arrangements that could involve the
referral of patients with other Persons, including but not limited to its officers, directors or
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trustees, physicians, executives, their immediate family members, their professional
practice entities and other referral sources, that are reasonably designed to maintain
compliance with (i) all Applicable Laws, incfuding but not limited to Health Care Fraud
and Abuse Laws and the intermediate sanction provisions of the Code and regulations
promulgated pursuant thereto, and (ii) their internal policies, including but not limited to
any applicable conflicts of interest policy. Except as specifically disclosed to YNHHSC, all
such compensation and other arrangements with potential referral sources are, to the
Knowledge of YNHHSC, in compliance with all Applicable Laws, including but not
limited to Health Care Fraud and Abuse Laws.

494  Communications and Environmental Claims. Except as

specifically disclosed to L+M, during any applicable statute of limitations, none of the
YNHHSC Affiliates have received any communication (written or, to the Knowledge of
YNHHSC, oral), whether from any Governmental Authority or third party, alleging that
any of the YNHHSC Affiliates are not in compliance with any Health Care Laws and there
is no Environmental Claim pending or, to the Knowledge of YNHHSC, threatened against
any of the YNHHSC Affiliates, or, to the Knowledge of YNHHSC, pending or threatened,
against any other Person or entity with respect to any of the YNHHSC Affiliates, or for
whose Liability for any Environmental Claim, with respect to any of the YNHHSC
Affiliates, any of the YNHHSC Affiliates have or may have retained or assumed by
Contract or by operation of Applicable Law which in any such case would give rise to a
Material Adverse Effect.

4.9.5 Permits, Licenses and Accreditations.

(a) Each of the YNHHSC Affiliates has all Permits of Govemmental
Authorities, including those required under Environmental, Health and Safety Requirements,
necessary to conduct the business operations of the YNHHSC Affiliates and obtain
reimbursement under all Contracts, including provider Contracts such as network participation
agreements and discount agreements, programs and other arrangements with Payer Programs
(“¥YNHHSC Permits™). To the Knowledge of YNHHSC, none of the YNHHSC Affiliates is in
material breach or violation of, or material default under any YNHHSC Permit, except for
violations the effect of which would not, individually or in the aggregate, be reasonably expected
to have a Material Adverse Effect. None of the YNHHSC Affiliates has made a decision not to
renew any YNHHSC Permit. To the Knowledge of YNHHSC, none of the YNHHSC Affiliates
is currently subject to or has been given notice of any threatened audit, review or investigation
by a Governmental Autharity with respect to any YNHHSC Permit.

(b) Each of the YNHHSC Affiliates maintain the accreditations related to its
business and operations that are required to be maintained in order for the YNHHSC Affiliates to
continue to operate their respective businesses in accordance with their respective past practices,
without contingencies, including without limitation accreditation by the Joint Commission. To
the Knowledge of YNHHSC, each of the YNHHSC Affiliates have taken all actions required to
be taken to maintain such accreditations. There is no pending, and to the Knowledge of
YNHHSC, there is no threatened, investigation of any of the YNHHSC Affiliates by any
accreditation organization with respect to any material accreditation. None of the YNHHSC
Affiliates is subject to any notice of deficiency, plan of correction or similar action with respect
to any such material accreditation.
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(c) {Reserved]
496  [Reserved]
49.7 [Reserved]

4.10 Tax Matters.

4.10.1  For the six year period preceding the Closing Date, each YNHHSC
Affiliate has (i) duly filed or caused to be filed with the appropriate taxing authorities all
Tax Returns required to be filed by it (giving effect to as-of- right extensions) and all such
Tax Returns are true, correct and complete in all material respects, (i) timely paid or
caused to be paid in full all Taxes shown to be due on such Tax Returns or otherwise due
and payable with respect to the operations of the YNHHSC Affiliates and (iii) except as
specifically disclosed to L+M, complied in all material respects with all Applicable Laws,
rules and regulations relating to the withholding of Taxes and the payment of withheld
Taxes, and timely and properly withheld and paid over to the appropriate Governmental
Authorities all amounts required to be so withheld and paid under all Applicable Laws,
rules and regulations.

4.102 No deficiencies or assessments for any Taxes of| or relating to, the
operations of the YNHHSC Affiliates have been proposed, asserted or assessed which have
not been resolved and paid in full except for deficiencies and assessments being contested
in good faith as listed and described in Schedule 4.10.2 or as specifically disclosed to L+M,
and no United States federal, state, local or foreign audits or other administrative or judicial
proceedings are presently pending with regard to any Taxes or Tax Returns of, or relating
to, the operations of the YNHHSC Affiliates. There are no Liens for Taxes upon any assets
owned by the YNHHSC Affiliates except for Permitted Encumbrances.

4.103 As of the Closing, except as specifically disclosed ta L+M, each of
the YNHHSC Affiliates is recognized by the [RS as exempt from United States federal
income taxation, and is recognized by the State of Connecticut as exempt from state and
local income taxes, real property taxes and qualifies for sales tax exemptions available to
organizations described in Section 501(c)(3) of the Code.

4.104 [Reserved]
4.10.5 [Reserved]
4,106 [Reserved]

4.10.7 YNHHSC has provided to L+M copies of the letters and/or rulings
from the IRS which recognize that the YNHHSC Obligated Group Members are Tax-
Exempt Organizations exempt from United States federal income taxes under Section
501(a) of the Code as organizations described in Section 501(c)(3) of the Code and not as
“private foundations” as such term is defined in Section 509 of the Code (the “YNHHSC
Determination Letters”). The YNHHSC Determination Letters have not been modified,
limited or revoked, in whole or in part, and none of the YNHHSC Obligated Group
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Members for which YNHHSC Determination Letters have been provided has been notified
that the [RS is proposing to revoke an YNHHSC Determination Letter. There is no
pending request by any of the YNHHSC Obligated Group Members for a redetermination
of tax-exempt status as an organization described in Section 501(c)(3) of the Code. Each
of the YNHHSC Obligated Group Members that are the subject of the YNHHSC
Determination Letters are in compliance with all of the terms, conditions, and limitations
contained in the YNHHSC Determination Letters, if any, and there has been no conduct by
any such YNHHSC Obligated Group Members, of such nature that would warrant
modification, limitation or revocation of the YNHHSC Determination Letters. To the best
of YNHHSC’s Knowledge, none of any such YNHHSC Affiliates has any “unrelated
business income” as defined in Sections 511 through 514 of the Code which would
adversely affect any of the YNHHSC’ status as an organization described in Section
501(c)(3) of the Code. None of any such YNHHSC Obligated Group Members has been
notified that the IRS is proposing to investigate its continued qualification as an
organization described in Section 501(c)(3) of the Code or that there are any administrative
or judicial proceedings pending or threatened which may adversely affect the classification
of any of any such YNHHSC Obligated Group Members as an organization described in
Section 501(c)(3) of the Code and not a private foundation under Section 509 of the Code.

4.10.8 The YNHHSC 2014 Bond Disclosure Documents contains a
description of each tax-exempt financing, benefiting any of the Members of the
YNHHSC Obligated Group. Each of the Members of the YNHHSC Obligated Group is
in compliance in all material respects with all covenants required to be complied with by
it under the YNHHSC Tax~-Exempt Bonds.

4,109 With respect to the YNHHSC Tax-Exempt Bonds no action has
been taken or omitted to be taken by any of the Members of the YNHHSC Obligated
Group which would cause such YNHHS Tax-Exempt Bonds to be an “arbitrage bond”
under Section 148(a) of the Code. Each of the YNHHS Tax-Exempt Bonds is in
compliance with the arbitrage rebate requirement of Section 148(f) of the Code. No action
has been taken or omitted to be taken by any of the Members of the YNHHSC Obligated
Group which would cause any YNHHS Tax-Exempt Bonds not to be “qualified 501(c)(3)
bonds” within the meaning of Section 145 of the Code. Each of the YNHHS Tax-Exempt
Bonds satisfies all applicable requirements set forth in Sections 147 and 149 of the Code in
order for interest thereon to be excluded from gross income for federal income tax
purposes.

4,11 [Reserved]

4.12 Intellectual Property. To the Knowledge of YNHHSC, each of the YNHHSC
Affiliates owns free and clear of all Liens other than Permitted Encumbrances described in
clause (b) or (c) of the definition of such term, Liens granted under the YNHHSC Master Trust
Indenture securing indebtedness that is disclosed and described in the YNHHSC 2014 Audited
Financial Statements and Liens listed or described in Schedule 4.12, or is licensed or otherwise
has the valid and enforceable right to use, all Intellectual Property used in or necessary to the
conduct of its operations other than failures to own, be licensed or have the right to use
Intellectual Property that would not, individually or in the aggregate, reasonably be expected to
have a Material Adverse Effect. All such licenses and agreements with third parties relating to
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such Intellectual Property that are material to the business operations of the YNHHSC Affiliates,
taken as a whole, are valid and binding and in full force and effect, and to the Knowledge of
YNHHSC, none of the parties thereto is in default thereunder or breach thereof if such breach or
default, individually or in the aggregate, would reasonably be expected to have a Material
Adverse Effect. To the Knowledge of YNHHSC, there is no pending claim by any third party
challenging the ownership, validity or use of any material Intellectual Property that is material to
the business operations of the YNHHSC Affiliates, taken as a whole.

4.13 [Reserved]

4.14 [Reserved]

4.15 Litigation.

4.15.1 Except as specifically disclosed to L+M or as disclosed pursuant to
Section 4.9, there are no Litigations or Proceedings pending or, to the Knowledge of
YNHHSC, threatened against the YNHHSC Affiliates, except for any such suit, claim,
action, proceeding, arbitration, hearing, inquiry or investigation which (i) is not reasonably
expected as of the date hereof, together with any related claims arising out of the same set
of facts. to involve an amount in controversy in excess of $5,000,000, in the aggregate,
excluding malpractice, gencral liability and other claims which are fully insured (subject to
custornary deductible and retention amounts), or (ii) would not be reasonably expected to
have a Material Adverse Effect.

4.15.2 There are no outstanding orders, injunctions or decrees of any
Governmental Authority (other than orders, injunctions or decrees of general applicability
and which do not specificaily name an YNHHSC Affiliate) which would have a Material
Adverse Effect.

4.16 Labor Relations.

4,16.1 Except for the Collective Bargaining Agreements described in
Schedule 4.16.1 and except as disclosed to L+M, (i) none of the YNHHSC Affiliates is a
party to, nor bound by, any Collective Bargaining Agreement; (ii) none of the YNHHSC
Affiliates’ employees are covered by the terms of any Collective Bargaining Agreements;
(iii) ta the Knowledge of YNHHSC, no labor union, trade union or labor organization of
the YNHHSC Affiliates has since December 31, 2011, made a pending demand for
recognition or certification, as a collective bargaining representative of the YNHHSC
Affiliates’ employees and, to the Knowledge of YNHHSC, there are no representation
election petitions filed with the National Labor Relations Board pertaining to the YNHHSC
Affiliates’ employees; (iv) YNHHSC has no Knowledge of any union organizing activities
with respect to any employees of the YNHHSC Affiliates; (v} since October 1, 2011, to the
Knowledge of YNHHSC, there have been no actual or threatened arbitrations, grievances,
unfair labor practices, labor disputes, strikes, lockouts, slowdowns or collective work
stoppages against the YNHHSC Affiliates except far those that would not, individually or
in the aggregate, be reasonably expected to have a Material Adverse Effect; and (vi) since
October 1, 2011, neither the YNHHSC Affiliates nor any of their employees, agents or
representatives have committed any material unfair labor practice as defined in the
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National Labor Relations Act which could reasonably be expected to have a Material
Adverse Effect.

4.16.2 Each of the YNHHSC Affiliates: (i) is not in violation in any
material respect of any Applicable Law pertaining to labor, employment or employment
practices including, but not limited to, all Applicable Laws regarding health and safety,
wages and hours, labor relations, employment discrimination, disability rights or benefits,
equal opportunity, immigration, plant closures and fayoffs, affirmative action, employee
leave issues, unemployment insurance and workers’ compensation, except for violations
the effect of which would nat, individually or in the aggregate, be reasonably expected to
have a Material Adverse Effect, or (ii) except as listed in Schedule 4.16.2, is not a party to
any curently pending claim, action, arbitration, audit, hearing, investigation, complaint,
charges, litigation or suit or governmental inquiry alleging a violation of any Applicable
Law pertaining to labor, employment or employment practices, nor, to the Knowledge of
YNHHSC, is any such claim, action, arbitration, audit, hearing, investigation, complaint,
charges, litigation or suit or governmental inquiry pending or threatened, except in each
case for matters the effect of which would not, individually or in the aggregate, be
reasonably expected to have a Material Adverse Effect.

4.16.3 Except as specifically disclosed to L+M, to the Knowledge of
YNHHSC, each of the YNHHSC Affiliates: (i) has taken reasonable steps to properly
classify and treat all of their workers, interns, trainees and volunteers as independent
contractors or employees, (ii) has taken reasonable steps to properly classify and treat all of
their employees as “exempt” or “nonexempt” from overtime requirements under
Applicable Law, (iii) is not delinquent in any material payments to, or on behalf of, any
current or former independent contractors or employees for any services or amounts
required to be reimbursed or otherwise paid, (iv) has withheld and reported all material
amounts required by Applicable Law or by agreement to be withheld and reported with
respect to wages, salaries and other payments to any current or former independent
contractors or employees; and (v) is not liable for any material payment to any trust or
other fund governed by or maintained by or on behalf of any Governmental Authority with
respect to unemployment compensation benefits, social security or other benefits or
obligations for any current or former independent contractors or employees (other than
routine payments to be made in the normal course of business and consistent with past
practice). To the Knowledge of YNHHSC, none of the YNHHSC Affiliates has direct or
indirect material Liability as a result of any misclassification of any Person as an
independent contractor rather than as an employee.

4.16.4 Except as listed in Schedule 4.164, to the Knowledge of
YNHHSC, no employee or former employee of the YNHHSC Affiliates is in any material
respect in violation of any term of any employment agreement, nondisclosure agreement,
common law nondisclosure obligation, fiduciary duty, non-competition agreement,
restrictive covenant or other abligation: (i) to the YNHHSC Affiliates or (ii) to a former
employer of any such employee relating (A) to the right of any such employee to ke
employed by the YNHHSC Affiliates or (B) to the knowledge or use of trade secrets or
proprietary information in connection with his or her employment with the YNHHSC
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Affiliates, except for violations the effect of which would not, individually or in the
aggregate, be reasonably expected to have a Material Adverse Effect.

4.16.5 Each of YNHHSC Affiliates is and for the last 18 months has been
in compliance with all notice and other requirements under the WARN Act. In the 18
months prior ta the date hereof, each of the YNHHSC Affiliates has not (i) effectuated a
“plant closing” (as defined in the WARN Act) or (ii) effectuated a “mass layoff” (as
defined in the WARN Act).

4.17 [Reserved]

4,18 Environmental, Health, and Safety Matters.

4.18.1 Each YNHHSC Affiliate is in material compliance with all
Environmental, Health, and Safety Requirements except to the extent that any non-
compliance with Environmental, Health and Safety Requirements would not reasonably be
expected to have a Material Adverse Effect.

4.18.2 Except as specifically disclosed to L+M, no YNHHSC Affiliate
has received any written notice, report or ather written information regarding any actual or
alleged material violation of Environmental, Health, and Safety Requirements, or any
material liabilities or potential material liabilities (whether accrued, absolute, contingent,
unliquidated or otherwise), concerning the Remediation of any Environmental Condition or
Hazardous Substances relating to the YNHHSC Affiliates that remains outstanding or
unresolved.

4.19 [Reserved]

420 lllegal Payments. To the Knowledge of YNHHSC, none of the YNHHSC
Affiliates, nor any of their respective officers, directors, agents or employees or any aother person
on behalf of the YNHHSC Affiliates, has made directly or indirectly any illegal payment to or on
behalf of, or provided any illegal benefit or inducement for, any physician, supplier or patient of
the YNHHSC Affiliates. To the Knowledge of YNHHSC neither the YNHHSC Affiliates, nor
any of their respective officers, directors, employees or agents has, directly or indirectly, paid or
delivered a fee, commission or other sum of money or item or property, however characterized,
to any finder, agent, Governmental Authority or other party, in the United States or any other
country, which was or is illegal under any Applicable Law. To the Knowledge of YNHHSC.
none of the YNHHSC Affiliates, nor any of their respective officers, directors, employees or
agents has made any payment to any supplier of the YNHHSC Affiliates or any officer, director.
employee or agent of any patient or supplier of the YNHHSC Affiliates, for the unlawful sharing
of fees or to any such patient or supplier or any such officer, director, employee or agent for the
unlawful rebating of charges, or engaged in any other unlawful payment or given any other
unlawful consideration to any such enrollee, patient or supplier or any such officer, directar,
employee or agent.

421 Bankruptcy. None of the YNHHSC Affiliates is the subject of bankruptcy,
insolvency or any similar proceedings.
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422 [Reserved]

423 Foreign Operations. The YNHHSC Affiliates have no operations outside the
United States.

4.24 [Reserved]
4.25 [Reserved]

4.26 Regulatory Matters.

426.1 To the Knowledge of YNHHSC, since Qctober 1, 2011, the
YNHHSC Affiliates have timely filed all material reports, statements, documents,
registrations, filings or submissions required to be filed by the YNHHSC Affiliates with
any Governmental Authorities, including in connection with or required by any Material
Contracts, except where the failure to timely file has not resulted and would not reasonably
be expected to result in a Material Adverse Effect. All such reports, statements,
documents, registrations, filings and submissions were true, correct and complete in all
material respects when filed, complied in all material respects with Applicable Law in
effect when filed. Except as set forth on Schedule 4.26, since October 1, 2011, no material
deficiencies have been asserted by any such Governmental Authority with respect to such
reports, statements, documents, registrations, filings or submissions that have not been
satisfied, or, if not yet satisfied, where satisfaction is not yet due. To the Knowledge of
YNHHSC, the Material Contracts are in compliance with Applicable Law.

4262 Except as specifically disclosed to L+M, since October I, 2011,
the YNHHSC Affiliates have not been subject to any finding, agreement, settlement or fine
regarding noncompliance with any Applicable Law (including fraudulent procedures or
practices but excluding any finding, agreement, settlement or fine that resulted only in a
monetary penalty of $350,000.00 or less) that resulted in or would reasonably be expected
to result in a Material Adverse Effect. Except as specifically disclosed to L+M, to the
Knowledge of YNHHSC, since October 1, 2011, the YNHHSC Affiliates have not been
subject to any pending or threatened audit, investigation or other regulatory review relating
to any noncompliance with any Applicable Law (including fraudulent procedures or
practices, or, to the Knowledge of YNHHSC, OSHA violations and any warning letters or
observations (including any FDA waming letters or FDA Form 483 observations)), other
than regularly scheduled periedic audits and reviews.

4263 Neither YNHHSC nor any YNHHSC Subsidiary has been
excluded, debarred or otherwise deemed ineligible to participate in Medicare, Medicaid or
any other federal or state health care programs or in any federal or state procurement or
non-pracurement programs, nor has YNHHSC or any YNHHSC Subsidiary been convicted
of a criminal offense related to the provision of federal health care items or services, nor, to
YNHHSC's Knowledge, is an investigation or proceeding regarding the foregoing pending
or threatened. YNHHSC and each of the YNHHSC Subsidiaries that provides services to
beneficiaries of Government Payer programs is (i) qualified for participation in, and has
current and valid provider contracts with, the Govemment Payer programs and /or their
fiscal intermediaries or paying agents and is in material compliance with the conditions of
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participation or requirements applicable with respect to such participation and (ii} eligible
for payment under the Govemment Payer programs for services rendered to qualified
beneficiaries. ‘

427 Consents and Approvals. No consents with respect to Material Contracts or
approvals of any Governmental Authority are required to be obtained by any YNHHSC Affiliate
in connection with the execution, delivery and performance by YNHHSC of this Agreement or
the consummation of the transactions contemplated by this Agreement, except for (a) the
requirements of the HSR Act and (b) as set forth in Schedule 4.27, which shall include, but not
be limited to, any filings with, and approvals from (i) OHCA, (ii) RIDOH upon the
recommendation of the Rhode Island Health Services Council, and (iii) the Rhode [sland
Attorney General.

4.28 Billing, Recoupments and Qverpayments.

428.1 To the Knowledge of YNHHSC, during the period of the
applicable statutes of limitation, all Reimbursement Claims submitted by the YNHHSC
Affiliates comply in all material respects with all Applicable Laws, including but not
limited to Health Care Fraud and Abuse Laws, and all Payer Program contracts, provider
manuals, policies, guidance, and reimbursement requirements governing reimbursement
and payment of claims and do not contain any material errors, omissions or disallowances,
except as specifically disclosed to L+M, to the extent that non-compliance or efrors of
omissions would not individually or in the aggregate be reasonably expected to have a
Material Adverse Effect. Except as specifically disclosed to L+M, none of the YNHHSC
Affiliates have any outstanding overpayment or refund obligations due to any individual
Payer Program in excess of $5,000,000 in the aggregate. Except as specifically disclosed
to L+M, none of the YNHHSC Affiliates has received notice af any material disallowance,
overpayment, refund or dispute between the YNHHSC Affiliates, on the one hand, and any
Payer Program, or agent thereof, on the other hand, regarding such Reimbursement Claims
that has not been resolved and, to the Knowledge of YNHHSC, there are no facts or
circumstances which may reasonably be expected to give rise to any disallowance,
overpayment, refund or dispute that individually or in the aggregate would be reasonably
expected to have a Material Adverse Effect. '

4282 [Reserved]
429 [Reserved]

4.30 Clinical Trials. To the Knowledge of YNHHSC, all clinical trials currently being
conducted at the YNHHSC Affiliates are being conducted (i) with the approval and/or waiver of
an appropriately constituted and duly registered IRB and (ii) in compliance with the applicable
[RB policies and procedures, study agreements with trial sponsors and/or contract research
organizations, and all Applicable Law, except for violations the effect of which would not,
individually or in the aggregate, be reasonably expected to have a Material Adverse Effect.
Within the past two years, no clinical trial conducted at the YNHHSC Affiliates has been subject
to suspension or termination (other than by the sponsor of the trial due to reasons unrelated to the
YNHHSC Affiliate’s performance of its obligations) due to patient safety concerns, material
non-compliance with the applicable study agreement or Applicable Law, except for suspensions
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or terminations the effect of which would not, individually or in the aggregate, be reasonably
expected to have a Material Adverse Effect. Within the past two years, none of the YNHHSC
Affiliates, nor ta the Knowledge of YNHHSC, any investigatar involved in a clinical trial at the
YNHHSC Affiliates, has rececived any comrespondence or communication relating to the
applicable YNHHSC Affiliate’s conduct from any trial sponsor, contract research organization,
[RB or Governmental Authority, including without limitation the Connecticut Department of
Public Heaith, FDA or the OHRP, regarding patient safety breaches, billing issues associated
with care provided to clinical trial subjects, obligations to register and report results of clinical
trials, research misconduct, notice of pending debarment or disqualification, or other material
non- compliance with the applicable study agreement or Applicable Law, except for violations
the effect of which would not, individually or in the aggregate, be reasonably expected to have a
Material Adverse Effect.

4.31 Relationship with Pharmaceutical and ical Device Manufacture
and Suppliers. Except as specifically disclosed to L+M, (i) to the Knowledge of YNHHSC, each
of the YNHHSC Affiliates is in compliance with the applicable YNHHSC Affiliate's policies
and procedures regarding interactions with pharmaceutical manufacturers, medical device
manufacturers, equipment and supply vendors, including without limitation, those relating to
canflicts of interest, product samples, transfers of value and remuneration arrangements, and (ii)
such policies and procedures are reasonably designed to comply with Applicable Law.

4.32 Salvency of the YNHHSC Affiliates. Immediately after giving effect to the
transactions contemplated by this Agreement, none of the YNHHSC Affiliates will (a) be
insalvent (either because its financial condition is such that the sum of its Liabilities is greater
than the fair value of its assets or because the fair salable value of its assets is less than the
amount required to pay probable Liabilities as they mature), (b) have unreasonably smail capital
with which to engage in its business or (c) have incurred Liabilities beyond its ability to pay as
they become due. No transfer of property is being made and no obligation is being incurred in
connection with the transactions contemplated by this Agreement with the intent to hinder, delay
or defraud either present or future creditors of the YNHHSC Affiliates.

4.33 Charitable Funds. To the Knowledge of YNHHSC, YNHHSC and the YNHHSC
Subsidiaries have solicited, received, held, invested, expended and applied charitable funds
donated to themn in all material respects in accordance with all restrictions placed thereon by
donors, the terms of any applicable solicitation and Applicable Laws. Neither YNHHSC nor any
of the YNHHSC Subsidiaries has received written notice of any, whether actual or alleged,
misuse of funds, failure to comply with any donor-imposed restriction, breach of duty related to
the funds, or violation of any Applicable Laws which would reasonably be expected to have a
YNHHSC Material Adverse Effect, nor to the Knowledge of YNHHSC, has any such misuse,
failure, breach or violation occurred.

4.34 No Undisclosed Liabilities. Except as specifically disclosed to L+M, none of the
YINHHSC Affiliates has material Liabilities or material obligations of any nature (including,
without [imitation, any direct or indirect Indebtedness, guaranty, endorsement, claim, loss,
damage, deficiency, cost, expense, obligation or responsibility, fixed or unfixed, known or
unknown, asserted or unasserted, liquidated or unliquidated, secured or unsecured, absolute,
accrued, contingent or otherwise and whether due or to become due, or liability or obligations for
an overpayment, duplicate payments, refunds discounts or adjustments due to any Third Party
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Payer, including any federal or state health care program) arising out of, or relating to, the
business operations of YNHHSC Affiliates and which are required to be reflected on a balance
sheet prepared in accordance with GAAP, except: (i) liabilities or obligations as and to the extent
reflected on or accrued or reserved against as set forth in the YNHHSC 2014 Audited Financial
Statements; and (ii) liabilities incurred since the date of the YNHHSC 2014 Audited Financial
Statements in the ordinary course of business. Neither YNHHSC nor any of the YNHHSC
Subsidiaries is in default of any term or condition of any Indebtedness or other Liability in
excess of $250,000, including any trade payable.

4.35 Completeness of Disclosure. No representation or warranty by YNHHSC in this
Agreement, or any written certificate, schedule or exhibit, when taken as a whole with all such
other representations, warranties, centificates, schedules and exhibits, and when taken as a whole
with the YNHHSC 2014 Bond Disclosure Documents, contains or will contain any untrue
statement of a material fact or will omit to state a material fact required to be stated herein or
therein or necessary to make any statement hercin or therein not misleading in light of the
circumstances under which it was made.

ARTICLE 5

OBLIGATIONS BEFORE CLOSING

5.1 L+M’s Obligations. From the Effective Date until the Closing (or the earlier
termination of this Affiliation Agreement pursuant to Article 8):

5.1.1 Access to Premises and Information. YNHHSC and its counsel,
accountants, and other representatives shall have reasonable access during normal business
hours and upon reasonable prior notice to all properties, books, accounts, records, contracts
and documents of or relating to L+M and the L+M Affiliates. Upon reasonable request by
YNHHSC, L+M shall furnish or cause ta be furnished to YNHHSC and its representatives
all data and information conceming the businesses, finances and properties of L+M and the
L+M Affiliates, so long as responding to such requests does not unreasonably interfere
with the operations of the L+M Affiliates.

5.1.2  Conduct of Business in Notmal Course. L+M shall and shall cause
the L+M Subsidiaries to carry on their businesses and activities not other than in the
ordinary course of business and in accardance with the terms of this Article 5.

5.1.3  Preservation of Business and Relationships. L+M shall and shall
cause the L+M Subsidiaries to use their commerciaily reasonable efforts to preserve their
assets, subject to normal wear and tear and casualty, and business organizations, to keep
available their present officers and employees and to substantially preserve their present
material relationships with suppliers, payors, patients and others having business
relationships with L+M or the L+M Affiliates; provided, however, that nothing in this
Section 5.1.3 shall limit or restrict the right of L+M and the L+M Affiliates to terminate,
discipline, or change the duties of any officers or employees, or to engage in staff
reductions ar consolidations prior to the Closing Date (to the extent such actions are
consistent with the then current applicable policies and procedures of L+M and /or the
L+M Subsidiaries, as applicable, any collective bargaining agreement, any employment
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agreements and Applicable Law and do not give rise to executive severance obligations
that exceed standards of reasonableness for services and roles within the L+M Affiliates).

5.1.4  Corporate Matters. L+M shall not shall and shall cause the L+M
Subsidiaries not to, without the prior written consent of YNHHSC, amend their certificates
of incorporation or bylaws (or other gaverning documents) except as permitted or required
by this Affiliation Agreement to do so.

515 Maintenance of Insurance, L+M shall and shall cause the L+M
Subsidiaries to continue to carry their existing insurance, including any self-insured
insurance plans, subject to variations in amounts required by the ordinary operations of its
businesses.

5.1.6  Employees and Compensation. Except in the ordinary course of
business, as contemplated in the Applicable L+M Budget, required in an express term of a
contract, as required by Applicable Law or with YNHHSC's prior written consent, L+M
shall not and shall cause the L+M Subsidiaries not to do or agree to do any of the following
acts:

(a) Grant any increase in salaries payable or to become payable by any of
them to any officer or employee;

(b) Increase benefits payable to any officer or employee under any bonus or
pension plan or aother contract or commitment, other than reasonable and customary retention
bonuses; or

(c) Modify any collective bargaining agreement o which L+M or any L+M
Affiliate is a party or by which any of them may be bound unless required by Applicable Law or
an express term of a collective bargaining agreement (provided that this Section 5.1.6 shall nat
limit or restrict the right of any L+M Affiliate to renegotiate any collective bargaining agreement
that is expired as of or expires after the date of this Affiliation Agreement).

51.7 New Transactions. L+M shall not and shall cause the L+M
Subsidiaries not to do or agree to do any of the following acts without the prior written
cansent of YWHHSC:

(a) Enter into any contract, commitment or transaction not in the ordinary
course of business;

{b) [Reserved];

(c) Make any capital expenditure or expenditures in excess of $5,000,000 not
contemplated by the Applicable L+M Budget, except that on notice to YNHHSC L+M or an
L+M Subsidiary may make unbudgeted capital expenditures that L+M determines are necessary
(i) to remediate unexpected life safety or property safety issues, or (ii) to comply with
unexpected issues that, if not remediated, would cause noncompliance with regulatory
requirements.
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(d)  Enter into any lease of capital equipment or property under which the
annual lease charge is in excess of $500,000 that is not contemplated by the Applicable L+M
Budget;

(&)  Sell or dispose of any capital assets with a net book value in excess of
£500,000 with respect to any individual transaction or $2,000,000 in the aggregate;

® [Reserved];

(8) Incur any Indebtedness (other than a line or lines of credit under which the
aggregate availability does not exceed the amount contemplated by the Applicable L+M Budget)
or make any loans or advances ta any Person other than (i} inter-company advances in the
ordinary course of business and (ii) tuition reimbursement and/or housing assistance loans to
employees that are made pursuant to L+M's existing policies and are reasonably consistent with
past practice;

(h)  Enter into any compromise or settlement of any Litigation or Proceeding
involving a payment by L+M or any L+M Affiliate exceeding the greater of (i) $500,000.00 or
(i) the amount reserved, if any, with respect to such Litigation or Proceeding in the Financial
Statements, unless (in either case) covered by insurance; '

0] Enter into any agreement that restrains, limits or impedes the ability of
L+M or any L+M Affiliate to compete with or conduct any business or line of business;

)] [Reserved]; or

(k) Enter into any new collective bargaining agreement unless required by law
or an express term of a collective bargaining agreement (provided that this Section 5.1.7 shall not
limit or restrict the right of any L+M Affiliate to renegotiate any collective bargaining agreement
that is expired as of or expires after the date of this Affiliation Agreement).

51.8  Consents of Third Parties. L+M shall use its and shall cause the
L+M Subsidiaries to use their Commercially Reasonable Best Efforts to obtain the consents
of all third parties required to be obtained by L+M or the L+M Subsidiaries for the
consummation of the transactions contemplated by this Affiliation Agreement.

5.1.9 Certain Compliance Matters.

(a) After the Effective Date and prior to the Closing Date L+M shall engage a
qualified environmental consultant to conduct an operational compliance self-audit of the
operations of LMH, LMW, LMMG and VNA of Southeastern Connecticut with respect to
Environmental, Health and Safety Requirements and to complete a written report of such self-
audit prior to the Closing Date. Prior to the Closing Date, to the extent reasonably feasible, the
applicable L+M Affiliates shall implement any necessary corrective or remediation plans or
recommendations included in such report (as reasonably determined by L+M) in accordance with
the time periods set forth in such reports; provided, however, that to the extent that the applicable
L+M Affiliates are continuing in good faith to implement such plans or recommendations at
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Closing, the failure to have completed such plans and recommendations as of the Closing Date
shall not be deemed to be a breach of this Section 5.1.9.

()  L+M shall be responsible at its expense for preparing and filing with
DEEP as transferor and (if applicable) as “certifying party” any filings required by the Transfer
Act with respect to any real properties owned, leased or occupied by LMMG (collectively, the
“MMG Properties™ or LMMG’s business operations that the Parties mutually determine may
be deemed to constitute an “establishment” as such terms are defined in the Transfer Act and for
prosecuting any investigatory or remediation obligations under the Transfer Act.

(©) To the extent that any Governmental Authority determines that any L+M
Real Property or business operation other than the LMMG Properties and business operations is
subject to the requirements of the Transfer Act, L+M, or the L+M Affiliate that owns such L+M
Real Property or conducts such business operation, shall be responsible at its expense far
preparing and filing with DEEP as transferor and (if applicable) as “certifying party” any filings
required by the Transfer Act with respect to such L+M Real Property or business operation and
for prosecuting any investigatory ar remediation obligations under the Transfer Act.

{d) Prior to the Closing Date L+M shall cause to be conducted a Phase |
environmental site assessment of each Owned Real Property (which may be an updated Phase 1
assessment |f a Phase | assessment has already been conducted) and, if any Recognized
Environmental Condition (as such term is defined in the applicable American Society for Testing
and Materials standard) is identified in any such assessment, L+M shall cause such condition to
be further investigated through a Phase II or Phase 111 investigation, as appropriate. Prior to the
Closing Date, L+M shall cause a qualified environmental consultant to make recommendations
with respect to any corrective or remediation actions that should be carried out based on such
environmental site assessments and the requirements of Environmental, Health and Safety
Requirements, and to the extent reasonably feasible, L+M shall complete all compliance or
remediation recommendations required by Environmental, Health and Safety Requirements;
provided, however, that to the extent that L+M is continuing in good faith to implement such
recommendations at Closing, the failure to have completed such plans and recommendations as
of the Closing Date shall not be deemed to be a breach of this Section 5.1.9.

5.1.10 Govemmental Approvals. L+M shall and shall cause the L+M
Subsidiaries to usc their Commercially Reasonable Best Efforts to obtain all licenses,
permits, consents, approvals, authorizations, qualifications and orders of any Governmental
Authorities as are necessary for each to consummate the transactions conternplated hereby.
including, without limitation, the Hart-Scott-Rodino Act filing and the approvals of OHCA,
RIDOH and the Rhode Island Attorney General.

5.1.11 No-Shop Clause. From the Effective Date until Closing, L+M
shall not and shall cause the L+M Subsidiaries not to, without the prior written consent of
YNHHSC: (a) offer for sale or consider any offer to purchase, all or substantially all of the
assets of or any ownership or control interest of or in L+M or any L+M Subsidiaries or to
admit any Person as a member of L+M or any L+M- Subsidiary; (b) solicit ar cousider
offers to buy all or substantially all of the assets of or any ownership or control interest of
or in L+M or any L+M Affiliate or to admit any Person as a member of L+M or any L+M
Subsidiary; (c) hold discussions with any Person or organization (other than YNHHSC)
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looking toward such an offer or solicitation or looking toward a merger or consolidation of
or in or admission of a member to L+M or any L+M Subsidiaries or (d) enter into any
agreement with any Person or organization (other than YNHHSC) with respect to the sale,
management, operation or other disposition of all or substantially all of the assets of or any
ownership or control interest in L+M or any L+M Subsidiary, or with respect to any
merger, consolidation or similar transaction involving L+M or any L+M Subsidiary, or
with respect to the admission of any member to L+M or any L+M Subsidiary, (each such
transaction set forth in clauses (a), (b), (c) and (d) being referred to herein as an “L+M
Corporate Transaction™); provided, however, that nothing in this Section 5.1.11 shall
prohibit or restrict L+M from entering into, or causing a L+M Subsidiary to enter into, an
L+M Corporate Transaction with L+M or another L+M Subsidiary for the purpose of
cansolidating an L+M Subsidiary that does not have material business operations as of the
date of this Affiliation Agreement

5.1.12 Satisfaction of Conditions. L+M shall and shall cause cach L+M
Subsidiary to take all steps reasonably necessary to be taken on its part to cause the
conditions precedent to the consummation of the transactions contemplated by Article 6 to
be satisfied and to close the Affiliation.

5.1.13 Notice of Breach. In the event that L+M or any L+M Subsidiary
breaches, in any material respect, any of its covenants contained in this Article 5, L+M
shall promptly deliver written notice of such breach to YNHHSC and such notice shall
provide a detailed description of such breach and the date that the breach first occurred.

5.1.14  Cavered Transactions. At least prior to the consummation by any
L+M Affiliate of any Covered Transaction, L+M shall give notice to YNHHSC of the
intent of such L+M Affiliate to consummate such Covered Transaction, of the parties
thereto and of the material terms thereof (except for any such information that counsel to
L+M deems to be competitively sensitive, in which case L+M shall cause its counsel to
give notice of such information to counsel to YNHHSC). Upon the consummation by any
L+M Affiliate of any Covered Transaction, L+M shall give notice to YNHHSC of the
consummation of such Covered Transaction and of any change in the parties thereto and of
the material terms thereof as compared to the prior notice given to YNHHSC with respect
to such Covered Transaction (except for any such information that counsel to L+M deems
to be competitively sensitive, in which case L+M shall cause its counsel to give notice of
such information to counsel to YNHHSC).

5.1.15 L+M Budgets. No later than the last day of each fiscal year of the
L+M Affiliates that occurs between the Effective Date and the Closing Date, L+M shall
cause each L+M Affiliates to adopt a capital and cperating budget for the ensuing fiscal
year and to deliver to YNHHSC true, correct and complete copies of such capital and
operating budget.

5.1.16 Renegotiated Collective Bargaining Agreements. Upon executing

any renegotiated collective bargaining agreement that is expired as of or expires after the
date of this Affiliation Agreement, L+M shall deliver a true, correct and complete copy of
such renegotiated collective bargaining agreement to YNHHSC.
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3.1.17  L+M Subsidiaries _Amended Certificates of Incorporation and
Bylaws. On or prior to the Closing Date, L+M shall cause: (i) LMH to adopt the LMH

Amended Certificate of Incorporation and the LMH Amended Bylaws; (ii) LMW to adopt
the LMW Amended Certificate of Incorporation and the LMW Amended Bylaws; and (iii)
VNA of Southeastern Connecticut to adopt the VNA of Southeastern Connecticut
Amended Certificate of Incorporation and the VNA of Southeastern Connecticut Amended
Bylaws.

5.1.18 YNHHSC Consent Rights. Except as otherwise expressly
contemplated in this Affiliation Agreement, to the extent that L+M requests the consent of

YNHHSC with respect to any transaction, action or event contemplated in Section 5.1.6 or
Section 5.1.7 (i) YNHHSC shall nct unreasonably withhold, condition or delay such
consent and (ii) YNHHSC shall respond to such request for consent within ten (10)
business days after the date on which notice of such request is given in accordance with
this Section 5.1.18. Any request under this Section 5.1.18 shall be transmitted by L+M via
electronic mail and ovemnight courier to the persons and in accordance with the address
information set. forth on Exhibit 5.1.18 and shall be confirmed by telephonic
communication to each such person using the telephone numbers set forth on Exhibit
5.1.18. [f no response is received from YNHHSC within five (5) business days after notice
of the initial request for consent has been so given, a second notice shail be transmitted by
L+M via electronic mail and overnight courier, and confirmed by telephone, in the same
manner and in accordance with the instructions set forth on Exhibit 5.1.18. If following the
giving of both such notices, and the expiration of the ten (10) business day response period,
YNHHSC fails to respond to any such request for consent, YNHHSC shall be deemed to
have cansented to the transaction, action or event described in such request. If YNHHSC
responds to any such request for consent within the applicable ten (10) business day period,
including by requesting additional information with respect to the request, then YNHHSC's
consent shail only be deemed granted if YNHHSC expressly consents in writing to such
transaction, action or event.

5.2 YNHHSC Obligations.

5.2.1 Access and Information.  YNHHSC shall fumish or cause to be
furnished to L+M and its counsel, accountants and other representatives all data and
information conceming the businesses and finances of YNHHSC that is pertinent to the
transactions contemplated by this Agreement and that is reasonably requested by L+ M.

5.2.2  Governmental and Qther Approvals. YNHHSC shall use its
Commercially Reasonable Best Efforts to (i) obtain all licenses, permits, consents,
approvals, authorizations, qualifications and orders of any Governmental Authorities that
are required to be obtained by YNHHSC in crder to consummate the transactions
contemplated hereby, including, without limitation, the Hart-Scott-Rodino Act filing and
the approvals of OHCA and RIDOH; and (ii) participate in all other meetings related to
obtaining approval for this transaction requested by L+M including without limitation,
meetings with (a) local communities as required by Applicable Law; and (b) L+M's Board
of Trustees.
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523  Consents of Third Parties. YNHHSC shall use its Commercially
Reasonable Best Efforts to obtain the consents of all third parties required to be obtained by
YNHHSC for the consummation of the transactions contemplated by this Agreement.

524  Satisfaction of Conditions. YNHHSC shall take all steps
reasonably necessary to be taken on its part to cause the conditions precedent to the
consummation of the transactions contemplated by Article 7 to be satisfied and to close the
Affiliation.

5.2.5 Notice of Breach. I[n the event that YNHHSC breaches, in any
material respect, any of its covenants contained in this Article 5, YNHHSC shall promptly
deliver written notice of such breach to L+M and such notice shall provide a detailed
description of such breach and the date that the breach first occurred.

526  Notice HHSC Change of Control. Within five (5) days after
the execution of a definitive agreement contemplating a YNHHSC Change of Control (or
simultaneously with the execution of a definitive agrcement contemplating a YNHHSC
Change of Control if such execution occurs less than five (5) days prior to the Closing),
YNHHSC shall give notice to L+M of such contemplated YNHHSC Change of Control
and of the nature of and the identity of the parties to such YNHHSC Change of Control.

5.3 Additional Due Diligence; Disclosure Schedules. YNHHSC and L+M have each
furnished to the ather certain requested Due Diligence [nformation in order to permit each of the
Parties to perform a due diligence analysis of the Affiliation. From the date hereof through the
Closing, (i) each Party will promptly disclose to the other Party any information of which such
first mentioned Party has Knowledge that has not previously been disclosed in writing as part of
the Due Diligence Information and that could, individually or in the aggregate, reasonably be
expected to cause a Material Adverse Effect; (ii) L+M will provide to YNHHSC, on a monthly
basis, a financial information packet on the financial condition of the L+M Affiliates, in the same
form provided to L+M’s Board of Trustees (except for the deletion of any competitively
sensitive information); (iii) L+M will provide YNHHSC a copy of each Medicare cost report
filed by any L+M Affiliate after the date hereof within five (5) business days after such filing
and (iv) prior to the Closing Date (but in no event less than three (3) business days prior to the
Closing Date) each Party shall deliver to the other Party updates of such Party’s Disclosure
Schedule (each, a “Schedule Supplemen(”) solely with respect to (x) any information that first
arises or of which the Party delivering such Schedule Supplement first obtains Knowledge after
the date of this Affiliation Agreement and that if it existed on the date of this Agreement would
be required to be reflected on the Disclosure Schedules and (y) any other information that is
necessary to correct any disclosure schedule or representation or warranty and that first arises or
of which the Party delivering such Schedule Supplement first obtains Knowledge after the date
of this Affiliation Agreement. Each Schedule Supplement shail be deemed to be incorporated
into and to supplement and amend the Disclosure Schedules as of the Closing.

4 Qbligations in Respect of Consents and A
(a) Each Party shall use its Commercially Reasonable Best Efforts to take, or

cause to be taken, all actions, and to do, or cause to be done, all things necessary, proper or
advisable under Applicable Law to consummate and make effective in the most expeditious
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manner possible the transactions contemplated by this Affiliation Agreement, including (i) the
preparation and filing of all forms, registrations and notices required to be filed to consummate
such transactions, (ii) taking all reasonable actions consistent with the definition of
Commercially Reasonable Best Efforts to obtain (and cooperating with the other Party in
obtaining) any consent, authorization, order or approval of, or any exemption by, any third party,
including any Govemmental Authority (which actions will include furnishing all information
required under the Hart-Scott-Rodinc Act and any other Applicable Law relating to antitrust,
competition or trade regulation (“Competition Law") required to be obtained or made by any
Party or their Affiliates in connection with the transactions contemplated by this Affiliation
Agreement) and (jii) the execution and delivery of any additional instruments necessary to
consummate the transactions contemplated by this Agreement and to fully carry out the purposes
of this Agreement. Additionally, each Party will use its Commercially Reasonable Best Efforts to
fulfill all conditions precedent to this Affiliation Agreement and will not take any unreasonable
action that is not consistent with the definition of Commercially Reasonable Best Efforts after
the date of this Affiliation Agreement that would reasonably be expected to materially delay the
obtaining of, or result in not obtaining, any permission, approval or consent from any such
Governmental Authority or third party required to be obtained prior to the Closing.

(b)  Prior to the Closing, the parties will keep each other apprised of the status
of matters relating to the completion of the transactions contemplated by this Affiliation
Agreement and work cooperatively consistent with the definition of Commercially Reasonable
Best Efforts in connection with obtaining all required consents, authorizations, orders or
approvals of, or any exemptions by, any Governmental Authorities. In this regard, prior to the
Closing, each Party will promptly provide the other Party (or its counsel) with copies of all
filings and communications made by such Party with or to any Governmental Authority or any
other information supplied by such Party to, or correspondence with, a Governmental Authority
in connection with or with respect to this Affiliation Agreement. Each Party will promptly
inform the other Party, and if in writing, furnish the other Party with copies of (or, in the case of
material oral communications, advise the other parties orally of) any filing or communication
from any Governmental Authorities regarding any of the transactions contemplated by this
Agreement, and permit the other parties to review and discuss in advance, and consider in good
faith the views of the other Party in connection with, any proposed written (or any material
proposed oral) communication with any such Governmental Authority. If any Party or any
representative of such Party receives a request for additional information or documentary
material from any Gavernmental Authority with respect to the transactions contemplated by this
Affiliation Agreement, then such Party will use its Commercially Reasonable Best Efforts to
make, or cause to be made, promptly and after cansultation with the other Party, an appropriate
response in compliance with such request. Each Party will furnish the ather Party with such
necessary information and reasonable assistance as the other parties may reasonably request
consistent with the definition of Commercially Reasonable Best Efforts in connection with its
preparation of necessary filings or submissions of information to any Govemmental Authority in
connection with or with respect to this Agreement. Each Party may, as each deems advisable
and necessary, reasonably designate any competitively sensitive material provided to the other
parties under this Section 5.4 as “outside counsel and corporate in-house antitrust counsel only.”
Such materials and the information contained therein will be given only to the outside legal
counsel and corporate in-house antitrust counsel of the recipient and will not be disclosed by
such outside counsel and corporate in-house antitrust counsel to the directors, officers or
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employees (other than corporate in-house antitrust counsel) of the recipient unless express
permission is cbtained in advance from the source of the materials or its legal counsel.
Furthermore, materials provided pursuant to this Section 5.4 may be redacted to remove
references concerning each party’s evaluation of the terms of the transactions envisioned by this
Affiliation Agreement, as necessary to comply with contractual arrangements or as necessary to
address reasonable privilege and business confidentiality considerations. To the extent that
transfers of any permits issued by any Governmental Authority are required as a result of the
execution of this Affiliation Agreement or the consummation of the transactions contemplated
hereby, the parties will use their respective Commercially Reasonable Best Efforts to effect such
transfers.

(¢)  The Parties will use their respective Commercially Reasonable Best
Efforts to file, as promptly as practicable but in any event no later than sixty (60) days after the
date of this Affiliation Agreement, notifications under the Hart-Scott-Rodino Act, and the Parties
will use their respective Commercially Reasonable Best Efforts to file, as promptly as
practicable, any other filings or notifications that are required under any other applicable
Competition Laws. In the event that the parties receive a formal request for additional
information or documentary materials after an initial notification pursuant to the Hart-Scott-
Rodino Act or any other Competition Law (a “Second Request”), the Parties will use their
respective Commercially Reasonable Best Efforts to respond to such Second Request, as
applicable, as promptly as practicable and the Parties shall cause their respective counsel to
closely cooperate during the entirety of any such Second Request review process.

(d) The parties will use their respective Commercially Reasanable Best
Efforts to resolve such objections, if any, as may be asserted by any Governmental Authority
respect to the transactions contemplated by this Agreement under the Hart-Scott-Rodino Act or
any other applicable Competition Law.

5.5 Certain Expenses. L+M and YNHHSC hereby agree that the costs and expenses
incurred by the Parties in relation to (i) the preparation and filing of all forms, registrations and
notices required ta be filed to consummate such transactions, (ii) taking all actions necessary to
obtain (and cooperating with each other in obtaining) any consent, authorization, order or
approval of, or any exemption by, any third party, including any Governmental Authority, which
actions will include furnishing all information required under the Hart-Scott-Redino Act and any
other applicable Competition Laws required to be obtained or made’ by any Party or their
Affiliates in connection with the transactions contemplated by this Agreement, and/or (iii)
participation in any antitrust or other review, proceedings or actions of any Govermnmental
Authority relating to this Affiliation Agreement or any of the transactions envisioned hereby,
including any Second Request or other request for information relating to the Affiliation, in each
case, shall be allocated and paid for by the Parties in accordance with Exhibit 5.5 attached
hereto. This provision shall survive in accordance with Section 11.14 hereof, whether or not the
transaction contemplated by this Agreement is ever consummated.

314065836 28 55

DOHPOB45

AGP0028A146



Execution Version

ARTICLE 6

CONDITIONS PRECEDENT TO OBLIGATIONS OF YNHHSC

The obligations of YNHHSC hereunder are subject to the satisfaction or written waiver
(in the sole discretion of YNHHSC), on or prior to the Clasing Date, of the following conditions:

6.1 Representations/Warranties.  The representations and warranties of L+tM
contained in Article 3 shall be true and correct on and as of the Closing Date as though such
representations had been made on the Closing Date (other than representations and warranties
made as of a specified date which shall speak as of such specific date), except as set forth in the
Disclosure Schedule, except as specifically disclosed to YNHHSC and except for (i) matters not
set forth in the Disclosure Schedule or specifically disclosed to YNHHSC because of the
“Material Adverse Effect” qualification in any specific section of this Article 3 and (ii) matters
arising from a material breach of a representation or warranties of L+M Article 3 which in the
case of clauses (i) and (ii) together do not cumulatively and in the aggregate result in and are not
reasonably likely to result in a Material Adverse Effect. No L+M Schedule Supplement
individually, nor all L+M Schedule Supplements considered in the aggregate, when taken
together with (i) matters not set forth in the Disclosure Schedule or specifically disclosed to
YNHHSC because of the “Material Adverse Effect” qualification in any specific section of
Article 3, and (ii) matters arising from a material breach of any representation or warranty in
Article 3, shall cumulatively and in the aggregate result in or be reasonably likely to result ina
Material Adverse Effect.

6.2 Covenants. Each covenant contained in this Affiliation Agreement to be
complied with or performed by L+M or an L+M Affiliate on or before the Closing Date pursuant
to the terms hereof shall have been complied with and performed in all material respects.

6.3 Officer’s Certificate. YNHHSC shall have received from L+M an officer’s
certificate, executed on behalf of L+M by its president and/or chief executive officer, chief
financial officer or treasurer (solely in his or her capacity as such), dated as of the Closing Date
and stating, to the actual knowledge of such individual including the knowledge such person
would have absent any grossly negligent or reckless or intentional acts or omissions in the
performance of his/her duties as president and/or chief executive officer, chief financial officer
or treasurer, as the case may be, that the conditions in Section 6.1 and Section 6.2 have been
satisfied.

6.4 Litigation or Proceedings. No Litigation or Proceedings before a court or any
other Governmental Authority or authority seeking to materially restrain or prohibit the
transactions contemplated hereby shall be pending or threatened, and no injunction, judgment,
order, decree, statute, law, rule or regulation that restrains or prohibits the transactions
contemplated hereby shall have been issued, enacted or promuigated by a court or any other
Govemmental Authority.

6.5 Third Party Approvals. All notices, reports and other filings required to be made
prior to Closing by L+M or any L+M Affiliate with, and all licenses, permits, consents,
certificates of need, approvals, authorizations, clearances, qualifications or orders required to be
obtained prior to Closing by YNHHSC (provided YNHHSC has pursued the same as required by
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the terms hereof), L+M or any L+M Affiliate from, any Governmental Authority or any ather
third party for the consummation of the transactions contemplated hereby that are listed or
described on Schedule 6.5 or that are otherwise required to be obtained by Applicable Law shall
have been made or obtained.

6.6 Closing Deliveries. L+M shall have made the deliveries required to be made by it
under Section 9.2.

6.7 Notification of TD Bank. L+M shall have provided to TD Bank, National
Assaciation, the notification required by Section 5.30 of that certain Letter of Credit and
Reimbursement Agreement, dated as of November 5, 2013, by and among L+M and LMH on the
one hand and TD Bank, National Association, on the other hand.

6.8 Bank of America Consent and Confirmation. L+M and LMH shall have obtained
the consent of Bank of America, N.A., to the consummation of the transactions contemplated by
this Affiliation Agreement under Section 7(p), and shall have obtained the confirmation of Bank
of America, N.A. that the transactions contemplated by this Affiliation Agreement will not
contravene Section 7(g), of that certain Continuing Covenants Agreement, dated as of October
13, 2013, by and among L+M and LMH on the one hand and Bank of America, N.A. on the
other hand.

6.9 Consent of CHEFA. L+M and LMH shall have obtained the consent of the
Cannecticut Health and Education Facilities Authority (“CHEFA™) to the consummation of the
transactions contemplated by this Affiliation Agreement under Section 6.[1 of the Master Trust
Indenture, dated as of February [, 1990, by and among L+M and LMH on the one hand and the
Master Trustee named therein on the other hand, as the same has been amended or supplemented
from time to time in accordance with its terms.

6.10 [[Intentionally Omitted]]

6.11 No L+M Material Adverse Effect. No L+M Material Adverse Effect shall have
occurred since the Effective Date.

6.12 No_Bankruptcy. No L+M Affiliate shall have: (i) filed for receivership or
dissolution; (ii) made any assignment for the benefit of creditors; (iii) admitted in writing its
inability to pay its debts as they mature; (iv) been adjudicated bankrupt; or (v) filed a petition in
voluntary bankruptcy, a petition or answer seeking reorganization or entered into an arrangement
with creditors under the federal bankruptcy law or any other similar law or statute of the United
States or any state and shall not have caused any L+M Subsidiary to take such actions set forth in
clauses (i) - (v) above.

6.13 Certain Environmental Matters. L+M shall have delivered to YNHHSC copies of
the reports referred to in Section 5.1.9(a) and Section 5.1.9(d).
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ARTICLE 7
CONDITIONS PRECEDENT TO OBLIGATIONS OF L+M

The obligations of L+M hereunder are subject to the satisfaction or written waiver in the
sole discretion of L+M, on or prior to the Closing Date, of the following conditions:

7.1 Representations/Warranties. The representations and warranties of YNHHSC
contained in Article 4 shall be true and correct on and as of the Clasing Date as though such
representations had been made on the Closing Date (other than representations and warranties
made as of a specified date which shall speak as of such specific date), except as set forth in the
Disclosure Schedule, except as specifically disclosed to L+M and except for (i) matters not set
forth in the Disclosure Schedule or specifically disclosed to L+M because of the “Material
Adverse Effect” qualification in any specific section of Article 4 and (ii) matters arising from a
material breach of a representation or warranties of YNHHSC Article 4 which in the case of
clauses (i) and (ii) together do riot cumulatively and in the aggregate result in and are nat
reasonably likely to resuit in a Material Adverse Effect. No YNHHSC Schedule Supplement
individually, nor all YNHHSC Schedule Supplements considered in the aggregate, when taken
together with (i) matters nat set forth in the Disclosure Schedule or specifically disclosed to L+M
because of the “Material Adverse Effect” qualification in any specific section of Article 4, and
(ii) matters arising from a material breach of any representation or warranty in Article 4, shall
cumulatively and in the aggregate result in or be reasonably likely to result in a Material Adverse
Effect.

7.2 Covenants. Each covenant contained in this Affiliation Agreement to be
complied with ar performed by YNHHSC on or before the Closing Date pursuant to the terms
hereof shall have been complied with and performed in all material respects.

7.3 Officet’s Certificate. L+M shall have received from YNHHSC an officer's
certificate, exccuted by YNHHSC by its president and/or chief executive officer, chief financial
officer or treasurer (solely in his or her capacity as such), dated as of the Closing Date, stating, to
the actual knowledge of such individual including the knowledge such persen would have absent
any grossly negligent or reckless or intentional acts or omissions in the performance of histher
duties as president and/or chief executive officer, chief financial officer or treasurer, that the
conditions in Section 7.1 and Section 7.2 have been satisfied.

7.4 Litigation or Proceedings. No Litigation or Proceedings before a court or any
other Governmental Authority or authority seeking to materially restrain or prohibit the
transactions contemplated hereby shall be pending or threatened, and no injunction, judgment,
order, decree, statute, law, rule or regulation that restrains or prohibits the transactions
contemplated hereby shall have been issued, enacted or promulgated by a court or any other
Govemnmental Authority,

7.5 Third Party Approvals. All notices, reports and other filings required to be made
prior to Closing by YNHHSC with, and all licenses, permits, consents, approvals, autharizations,
qualifications or orders required to be obtained prior to Closing by L+M or any L+M Subsidiary
(provided that each applicable L+M Affiliate has pursued the same as required by the terms
hereof), or YNHHSC from, any Governmental Authority or other third party in connection with
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the execution and delivery of this Affiliation Agreement and the consummation of the
transactions contemplated hereby that are listed on Schedule 7.5 or that are otherwise required to
be obtained by Applicable Law shall have been made or obtained.

7.6 Closing Deliveries. YNHHSC shall have made the deliveries required to be made
by it under Section 9.3.

7.7 Naotification of TD Bank. L+M shall have provided to TD Bank, National
Association, the notification required by Section 530 of that certain Letter of Credit and
Reimbursement Agreement, dated as of November 5, 2013, by and among L+M and LMH on the
one hand and TD Bank, National Association, on the other hand.

7.8 Bank of America Consent and Confirmation. L+M and LMH shall have obtained
the consent of Bank of America, N.A., to the consummation of the transactions contemplated by
this Affiliation Agreement under Section 7(p), and shall have obtained the confirmation of Bank
of America, N.A. that the transactions contemplated by this Affiliation Agreement will not
contravene Section 7(g), of that certain Continuing Covenants Agreement, dated as of October
13, 2013, by and among L+M and LMH on the one hand and Bank of America, N.A. on the
other hand.

7.9 Consent of CHEFA. L+M and LMH shall have obtained the consent of the
Connecticut Health and Education Facilities Authority (“CHEFA”) to the consummation of the
transactions contemplated by this Affiliation Agreement under Section 6.11 of the Master Trust
Indenture, dated as of February 1, 1990, by and among L+M and LMH on the one hand and the
Master Trustee named therein on the other hand, as the same has been amended or supplemented
from time to time in accordance with its terms.

7.10 No YNHHSC Material Adverse Effect. No YNHHSC Material Adverse Effect
shall have occurred since the Effective Date. }

7.11 No Bankruptcy. YNHHSC shall not have: (i) filed for receivership or dissolution:
(ii) made any assignment for the benefit of creditors; (iii) admitted in writing its inability to pay
its debts as they mature; (iv) been adjudicated bankrupt; or (v) filed a petition in voluntary
bankruptcy, a petition or answer seeking reorganization or entered into an arrangement with
creditors. under the Federal bankruptcy law or any other similar law or statute of the United
States or any state and shall not have caused any YNHHSC Subsidiary to take such actions set
forth in clauses (i) - (v) above.

ARTICLE 8
TERMINATION
8.1 Termination. This Affiliation Agreement may be terminated prior to Closing as
follows:
(a) by the mutual written consent of L+M and YNHHSC; or
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{b) by either Party by notice to the other Party if the Closing shall not have
occurred within twenty-four (24) months after the Effective Date (the “Outside Date™) other than
as a resuit of a breach or default by the Party giving such notice; or

(¢) by L+M or YNHHSC prior to Closing, upon the entry of a final and non-
appealable injunction issued by a court of competent jurisdiction preventing the consummation
of the transactions contemplated by this Affiliation Agreement; or

() by L+M prior to Closing, by written notice to YNHHSC, if YNHHSC
shall have (i) breached any of its representations or warranties contained in this Affiliation
Agreement (A) that are qualified by reference to “Material Adverse Effect” or (B) that are not
qualified by reference to Material Adverse Effect in any manner which results or could
reasonably be expected to result in a YNHHSC Material Adverse Effect or (ii) materiaily
breached any of its covenants contained in this Affiliation Agreement, in each case which breach
cannot be or has not been cured within sixty (60) calendar days after the giving of written notice
to YNHHSC, or such longer period as is necessary if such breach cannot be cured within such
sixty (60) day period, so long as YNHHSC is continuing in good faith to use its best efforts to
cure such breach (provided that in no event will the provisions of this 8(d) override or extend the
QOutside Date provisions of Section 8.1(b)); it is understood for purposes of this Section 8.1(d)
that if YNHHSC is required by the terms of Section 5.2 to take an action by a specific date and
fails to take such action by such date but takes such action within the cure period specified in this
Section 8.1(d) then YNHHSC shall not be deemed to have breached such covenant so long as
L+M is not prejudiced by such delay; or

(e) by YNHHSC prior to Closing, by written notice to L+M, if L+M shall
have (i) breached any of its representations or warranties contained in this Affiliation Agreement
{A) that arc qualified by reference to “Material Adverse Effect” or (B) that are not qualified by
reference to Material Adverse Effect in any manner which results or could reasonably be
expected to result in a L+M Material Adverse Effect or (ii) materially breached any of its
covenants contained in this Affiliation Agreement, in each case which breach cannot be or has
not been cured within sixty (60) calendar days after the giving of written notice to L+M; or such
longer period as is necessary if such breach cannot be cured within such sixty (60) day period, so
long as L+M is continuing in good faith to use its best efforts to cure such breach (provided that
in no event will the provisions of this 8(c) override or extend the Outside Date provisions of
Section 8.1(b)); it is understood for purposes of this Section 8.1(¢) that if L+M is required by the
terms of Section 5.1 to take an action by a specific date and fails to take such action by such date
but takes such action within the cure period specified in this Section 8.1(e) then L+M shall not be
deemed to have breached such covenant so long as YNHHSC is not prejudiced by such delay; or

(f) by YNHHSC prior to Closing by written notice to L+M, if there occurs
any L+M Material Adverse Effect; or

() by L+M prior to the Closing by written notice toc YNHHSC, if there
occurs any YNHHSC Material Adverse Effect occurs; or

(h) by YNHHSC by notice to L+M if any consent or approval of any
Governmental Authority that is required to be obtained as a condition of the Closing is obtained
but contains or is subject to the fulfillment of conditions or requirements that YNHHSC in good
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faith determines are materially inconsistent with YNHHSC’s obligations under this Affiliation
Agreement or YNHHSC’s business and strategic plan, or such consent or approval includes
additional conditions or requirements that could reasonably be expected to result ina L+M
Material Adverse Effect or a YNHHSC Material Adverse Effect; provided, however that
YNHHSC shall not exercise the termination right described in this Section 8.1¢h) unless the
senior executives of YNHHSC and L+M have met to discuss such conditions or requirements; or

(i) if L+M gives notice to YNHHSC that an L+M Affiliate propases to
undertake a Covered Transaction, and if within thirty (30) days after such notice YNHHSC gives
notice to L+M that if such Covered Transaction is consummated then YNHHSC will determine
that such Covered Transaction alone or together with the other Covered Transactions undertaken
by L+M after the date of this Affiliation Agreement are materially inconsistent with the business
and strategic objectives and plans of YNHHSC or is materially adverse to the ability of
YNHHSC to accomplish its objectives with respect to the Affiliation, and if the applicable L+M
Affiliate consummates such Covered Transaction, then within thirty (30) days after L+M gives
notice to YNHHSC of the consummation of such Covered Transaction, YNHHSC shall have the
right to terminate this Affiliation Agreement, provided, however that YNHHSC shall not
exercise the termination right described in this Section 8.1(i) unless YNHHSC shall first have
offered to L+M the opportunity to have the respective senior executives of L+M and YNHHSC
meet to discuss such determination; or

@ by L+M by notice to YNHHSC given within sixty (60) days after
YNHHSC gives notice to L+M of a YNHHSC Change of Control.

8.2 Effect of Pre-Closing Termination. [n the event of the termination of this
Affiliation Agreement prior to Closing and the abandonment of the transactions contemplated
hereby pursuant to Section 8.1, neither Party shall have any rights or obligations under this
Agreement, except for those rights and obligations of the Parties under this Affiliation
Agreement that expressly survive any such termination.

8.1 [Reserved]

8.4 Effect of Affiliation Agreement Post-Closing. The survival of the covenants or
agreements of the Parties contained in this Agreement, and in any instrument, certificate, exhibit,
schedule or other writing provided for in it, shall be govemed by the provisions of Section 11.14,
without prejudice to the terms and conditions of the Parties' respective corporate organizational
documents and such contractual and other arrangements as may be in effect from time to time
between them.

ARTICLE Y9
CLOSING
9.1 Closing; Closing Date. The closing (the “Closing’) of the transactions

contemplated by this Agreement shall be as soon as practicable after all the conditions precedent
in Article 6 and Article 7 have been satisfied; provided, however, that such date shall not be {ater
than sixty (60) days after the Parties and any related Subsidiaries have received all necessary
approvals of Governmental Authorities (the date of the Closing, the “Closing Date”). The
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Closing shall take place at the offices of YNHHSC, or at such other place as the Parties may
agree. The Closing of all transactions contemplated by this Affiliation Agreement shall be
effective as of 12:01 a.m. on the day after the Closing Date (the “Effective Finte”).

9.2 Deliverables of L+M at Closing. At Closing, L+M shall deliver or cause to be
delivered to YNHHSC:

(a) A copy of the L+M Amended Certificate of Incorporation, and of the L+M
Subsidiaries Amended Certificates of Incorporation for each L+M Subsidiary other than LMMG,
with evidence of filing thereof with the Secretary of the State;

(b) A copy of the L+M Amended Bylaws, and of the L+M Subsidiaries
Amended Bylaws for each of the applicable L+M Subsidiaries other than LMMG, certified to be
in full force and effect and to be true and correct by the secretary or assistant secretary of L+M;

(c) An executed copy of the LMMG-NEMG Agreement and Plan of Merger
in proper form for filing with the Secretary of State;

(d) Certified resolutions of L+M and the L+M Affiliates authorizing the
transactions contemplated by this Affiliation Agreement;

(e)  The Officer’s Certificate required by Section 6.3 hereof;
H [Reserved];

(8) ([Reserved]; and

(h) All other documents required to be delivered by the L+M hereunder or
deemed reasonably necessary or advisable by legal counsel to YNHHSC.

9.3 Deliverables of YNHHSC at Closing. At Closing, YNHHSC shall deliver to
L+M:

(a) A copy of the YNHHSC Amended Certificate of Incorporation, with
evidence of filing thereof with the Secretary of the State;

(b) A copy of the YNHHSC Amended Bylaws, certified to be true and correct
by the secretary or assistant secretary of YNHHSC,;

(c) Certified resolutions of YNHHSC authorizing the transactions
contemplated by this Affiliation Agreement;

(d)  The Officer's Certificate required by Section 7.3 hereof;

(e) An executed copy of the LMMG-NEMG Agreement and Plan of Merger
in proper form for filing with the Secretary of State;
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3] A copy of the Amended and Restated Bylaws of NEMG and the Amended
and Restated Certificate of Incorporation of NEMG, certified to be true and correct by the
Secretary or Assistant Secretary of NEMG; and

(g) All other documents required to be delivered by the YNHHSC hereunder
or deemed reasonably necessary or advisable by legal counsel to L+M.

ARTICLE 10

LIMITATION OF REMEDIES
10.1 [Reserved]

10.2 [Reserved]

10.3 Exclusive Remedies.

(a) If this Agreement is terminated pursuant to Section 8.1(d) or Section
8.1(e) and a Party (the “Defaulting Party™) is determined by a final judgment of a court of
competent jurisdiction to have breached or defaulted in respect of its representations and/or
warranties hereunder in a manner that permits the other Party (the “Non-Defauliing Party”) to
terminate this Agreement, then the Defaulting Party shall be liable to the Non-Defaulting Party
for damages in an aggregate amount equal to the third party out-of-pocket transaction expenses
expended by the Non-Defaulting Party in connection with the transactions contemplated by this
Agreement up to a maximum amount of $500,000 (Five Hundred Thousand Dollars) (the “Third
Party Expenses™). If this Agrecment is terminated pursuant to Section 8.1(d) or Section 8.1(¢)
due to a breach of Section 5.1 or Section 5.2. and the Defaulting Party is determined by a final
judgment of a court of competent jurisdiction to have breached or defaulted in respect of its
obligations under such covenants in a manner that permits the Non-Defaulting Party to terminate
this Agreement, then the Defaulting Party shall be liable to the Non-Defauiting Party for
damages in an aggregate amount equal to the sum of (i) the Third Party Expenses of the Non-
Defaulting Party and (ii) a breakup fee (the “Breakup Fee™) in an aggregate amount equal to (A)
$5,000,000 (Five Million Dollars) if the Defaulting Party is L+M or (B) $35,000,000 (Thirty
Five Mitlion Dollars) if the Defaulting Party is YNHHSC. The Parties agree and confirm that
the Breakup Fee is in the nature of liquidated damages, that the actual damages that would be
suffered by a Party in the event of & breach or default by the other Party of Section 5.1 or 5.2
would be impossible to calculate and that the Breakup Fee does not constitute a penalty. In all
other respects, the Parties hereto expressly waive and agree to forgo any and all rights to seek
and obtain any form of monetary, economic or other damages (including actual, consequential,
punitive and other forms of monetary or economic damages), and each of the Parties further
agrees that each of the Parties will be solely entitled to injunctive relief to prevent a violation of
this Agreement and to obtain specific performance to require adherence to the obligations
created by this Affiliation Agreement.

(b) Before any Party brings legal action against the other Party (the “Alleged
Defaulting Party”) for failure to perform in any material respect any of its obligations under this
Agreement, the entity alleging the breach (the “Alleging Party”) will first give the Alleged
Defaulting Party written notice setting forth such failure in reasonable detail and stating that the
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Alleging Party requires such abligation to be performed, and will give the Alleged Defaulting
Party the opportunity to perform such obligation in all material respects within sixty (60) days of
its receipt of such notice, or such longer period as is necessary if for reasons outside the control
of the Alleged Defaulting Party such obligation cannot be performed within such sixty (60) day
period, 5o long as the Alleged Defaulting Party is continuing in guod faith to use its best efforts
to perform such obligation (provided that in no event will the provisions of this Section 10.3
override or extend the Outside Date provisions of Section 8.1(b)). If any legal action relating to
the enforcement of this Agreement is brought by a Party against the other Party, the prevailing
Party will be entitled to recover its reasonable costs, expenses and attormeys® fees.

(c) If the Closing shall occur, then each Party hereby waives and agrees not to
assert any remedy that is in the nature of the rescission of this Agreement or the Affiliation.

ARTICLE 1t

GENERAL PROVISIONS

11.1 Headings. The subject headings of the sections of this Affiliation Agrcement are
included for convenience only and shall not affect the construction or interpretation of any of its
- provisions.

11.2 Entire_Agreement. This Affiliation Agreement, including any Exhibits or
Disclosure Schedules, constitutes the entire agreement between the Parties regarding the terms of
the Affiliation.

I'1.3 Third Party Beneficiaries. Except for intended third party beneficiaries expressly
contemplated herein, nothing in this Affiliation Agreement, whether expressed or implied, is
intended to confer any rights or remedies under or by reason of this Affiliation Agreement upon
any persons other than the parties to it and their respective successors and assigns, nor is
anything in this Affiliation Agreement intended to relieve or discharge any obligation or lability
of any third persons to a party to this Affiliation Agreement, nor shall any provisions give any
third parties any rights of subrogation or action against or with respect to a party to this
Affiliation Agreement.

11.4 Notiges,  All notices, requests, demands, waivers, consents and other
communications hereunder shall be in writing, shall be delivered either in person, by overnight
air courier or by mail, and shall be deemed to have been duly given and to have become effective
(a) upon receipt if delivered in person, (b) one business day after having been delivered to an air
courier for overnight delivery, or (c) three (3) business days after having been deposited in the
mail as certified or registered mail, return receipt requested, all fees prepaid, directed to the Party
at the addresses listed belaw (or at such other address as shall be given in writing by a Party). A
Party may change its address for purposes of this Section by giving the other Party written notice
of the new address in the manner set forth in this Section 11.4.
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If to YNHHSC:

Yale-New Haven Health Services Corporation
789 Howard Avenue

New Haven, CT 06510

Attention: President and Chief Executive Officer

With a copy to:

Yale-New Haven Health Services Corporation
Legal & Risk Services Department

789 Howard Avenue, CB 230

New Haven, CT 06510

Attention: General Counsel

Ifto L+M:

Lawrence + Memorial Hospital
365 Montauk Avenue

New London, CT 06320

Attention: Chief Executive Officer

With a copy to:

Lawrence + Memorial Hospital
365 Montauk Avenue

New London, CT 06320
Attention: General Counsel

(1.5 Counterparts. This Agreement may be executed in one or more counterparts, and
when so executed each counterpart shall be deemed to be an original; said counterparts together
shall constitute one and the same instrument. The transmission of an executed signature page of
this Agreement ar of any document, certificate, instrument or agreement required or
contemplated to be executed and delivered hereby by facsimile or portable document format
(.pdf) shall have the same effect as the delivery of a manually executed counterpart of this
Agreement or of such document, certificate, instrument or agreement.

11.6 Assignment. Neither Party may assign or transfer any rights under this Affiliation
Agreement without prior written consent of the other Party in its sole discretion.

{1.7 Binding Effect. This Affiliation Agreement shall be binding upon and inure to the
benefit of the Parties hereto. Each Party shall be responsible hereunder only for its own
obligations and shall not be deemed to guarantee or otherwise have responsibility for the
representations, acts or omissions of the other Party. Notwithstanding any assignment or
delegation of rights or duties under this Affiliation Agreement by a Party that may be consented
to by the other Party, no such assignment or delegation shall relieve the assigning Party of any
obligation or liability under this Affiliation Agreement.

314065886 28 65

DOHPOE55

AGPO028A156



Execution Version

11.8 [Reserved]

11.9 Govemning Law and Forum Selection. This Affiliation Agreement shall be
interpreted and construed in accordance with the laws of the State of Connecticut, without regard
to conflict of laws principles. Any action or proceeding between the parties relating to the
Agreement must be brought in the courts of the State of Connecticut or the United States District
Court for Connecticut. Each Party consents to the jurisdiction of such courts, agrees to accept
service of process by mail, and waives all jurisdictional and venue defenses otherwise available
to the Parties.

11.10 Severability. Should any provision of this Affiliation Agreement, or part
thereof, be determined to be invalid for any reason, it shall be severed from this Affiliation
Agreement and the remaining provisions of this Affiliation Agreement shail remain in full force
and effect and shall be enforceable in accordance with its terms.

11.11 Cost of Transaction. Except as is otherwise provided in Sections 5.5 and
10.3, each Party shall pay the fees, expenses and disbursements of its own agents,
representatives, accountants and counsel incurred in connection with the subject matter hereof
and any amendments hereto.

11.12 Confidentiality. The Parties agree that any information submitted to or
compiled by a Party in connection with this Agreement. including without limitation, which
involves future plans or intentions, budgetary information, personnel records, patient records,
marketing plans, financial statements, trade secrets, research concepts, methods or products or
proprietary information belonging to or pravided by third parties (the *Confidential
Information”) shall be confidential, except to the extent (i) the person or entity who provided
such information consents to its disclosure or disclosure is required by law; (ii) is now or
subsequently becomes generally available to the public through no fauit of either Party; or
(iii) can be demonstrated by either Party to be rightfully in its possession prior to receipt from the
other Party in connection with the Affiliation. Each Party agrees that it shall maintain the
confidentiality of all such Confidential Information delivered to it by the other Party or its agents
in connection with the negatiation of this Affiliation Agreement or in compliance with the terms,
conditions and covenants hereof and shall only disclose such Confidential Information to its duly
authorized officers, members, trustees, directors, representatives and agents. For the avoidance
of doubt, cach Party's respective obligations with respect to any Confidential Information
delivered to it by the other Party shall terminate as of the Closing; provided however, that each
Party further agrees that if the transactions contemplated hereby are not consummated, it shall
return all such Confidential Information and all copies thereof in its possession to the other Party
to this Affiliation Agreement, each party shall instruct its agents and representatives to return or
destroy any such material in its possession, and neither Party shall use the Confidential
Information for its own benefit or the benefit of others except as specifically contemplated
herein. Nothing in this Section, however, shall prohibit the use of such Confidential Information
for such governmental filings as in the opinion of the counsel for a Party are (i) required by law
or gavernmental regulations or (i) otherwise appropriate. Each Party shall cause its Subsidiaries
and its and their directors, trustees, officers, employees and agents to comply with this
Section T1.12.
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11.13 Public Announcements. The Parties mutually agree that they shall jointly
develop a plan of communications concerning the transactions herein contemplated, and further
that neither Party shall release, publish or otherwise make available to the public in any manner
whatsoever any information or announcement regarding the transactions herein contemplated
without the prior consent of the other Party, except for information or filings reasonably
necessary to be directed to Governmental Authorities to fully and lawfully effect the transactions
herein contemplated or required in connection with Applicable Laws. Nothing herein shall
prohibit either Party from responding to questions presented by the press or media without first
obtaining prior consent of the ather Party hercto provided such responses are made in accordance
with previously agreed upon communications.

1614 Survival. The provisions of Article 10 and Article 11 (ather than Sectian
11.12 and Section 11.13) shall survive the Closing and any termination of this Affiliation
Agreement. If the Closing shall occur, the provisions of Article 2 and Section 5.5 shall survive
the Closing for a period equal to the Initial Period (provided that (i) the second sentence of
Section 2.1.3, other than the proviso thereof, shall survive until the sixth anniversary aof the
Closing Date, as expressly contemplated thereby and (ii) the provisions of Section 2.13 shall
survive for so long as the YSM Affiliation Agreement remains in effect).

[Signature page follows.]
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IN WITNESS WHEREOF, the Parlies hava executed this Affiliation Agreement as of the

EfTective Date sel forth above,

LAWRENCE + MEMORIAL
CORPORATION

By:;

me: Bruce Cumnmings
Title: President and Chief Executive Officer

YALE-NEW HAVEN HEALTH SERVICES
CORPORATION

By:

'Nama: Merna P. Borgetrom
Title: President and Chief Executive Officer
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N WITNESS WHLERLOF, the Parties have execuled this Affiliation Agreement as of the
Jiffective Date set forth above.

LAWRENCE + MEMORIAL YALE-NEW HAVEN [IEALTH SERVICES
CORPORATION CORPORATION
’ o P B
By: e By:_~—-" ) B i
Name: Brice Cummings Name: Murna P, Borgstrom
Cille: President and Chiel Executive OfTicer Fille: President and Chief Executive Officer
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EXHIBIT 1
Definitions

“Affiliate” means, as to the entity in question and at the time of reference thereto, any
Person that directly or indirectly controls, is controlled by, or is under common control with, the
entity in question; and the term “control” means possession, directly or indirectly, of the power
to direct or cause the direction of the management and policies of an entity whether through
ownership of voting securities, membership interests, by contract, the power to appoint directors
or trustees or otherwise.

“Afftliation” has the meaning set forth in the introductory paragraph.
“Affiliation Agreement” has the meaning set forth in the introductory paragraph.

“Applicable L+M Budgets” means, in the case of an expenditure that is made, or a
transaction entered into, by an L+M Affiliate during a given fiscal year, the capital and/or
operating budget (as applicable) for such L+M Affiliate for such fiscal year described in Section
5.1.15.

“Applicable Law™ means any constitution, law, ordinance, principle of common law,
code, statute, act, treaty or order of general applicability of any Govemmental Authority,
including the rules and regulations promuigated thereunder.

“Associated Specialists” means Associated Specialists of Southeastern Connecticut, Inc.,
a Connecticut non-stock corporation.

“Closing” has the meaning set forth in Section 9.1,

“Closing Date” has the meaning set forth in Section 9.1.

“CMS™ mans the Centers for Medicare and Medicaid Services.

“Code” means the Internal Revenue Code of 1986, as amended.

“Collective Bargaining Agreement” has the meaning set forth in Section 3.16.1.

“Commercially Reasonable Best Efforts” means that the applicable Party will exert
every reasonable effort and expend material amounts of resources in order to accomplish an
objective, that the level of such efforts and expenditures shall be such as would be expended to
achieve a fundamental business objective and shall be over and above the level that would be
expended to achieve an ordinary course of business; provided however that Commercially
Reasonable Best Efforts shall not require a Party to (i) expend extraordinary resources, (ii) agree
to change its fundamental business organization, practices or relationships (such as, but not
limited to, divesting of any material business activities or undertaking material restrictive
covenants), or (iii) undertake adminisrative proceedings, judicial action or litigation in order to
achieve an objective.
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“CON Filing” means the filings, application and pracess by and pursuant to which
Certificate of Need authorization is requested from OHCA and any other Governmental
Authority with respect to this Affiliation Agreement and the transactions contemplated
hereunder.

“Confidential Information™ has the meaning set forth in Section 11.12.

“Consents and Approvals” means the consent to or approval of the Affiliation by any
Governmental Authorities and other third parties.

“Contraci(s)” means all rights, benefits and interests of any Person in, to and under all
contracts relating to the conduct of their respective businesses, including, without limitation,
physician agreements, agreements with third party payors, joint venture or partnership
agreements, supply purchase agreements, employment agreements, equipment leases, equipment
maintenance agreements, agreements with municipalities and fabor organizations, settlement
agreements, loan agreements, bonds, mortgages, liens or other security agreements, but
excluding the Leases.

“Cost Reports” means all cost and other reports related to any Person filed within the last
three years pursuant to the requirements of the Govemment Payer programs for cost-based
payments or reimbursement due to or claimed by such Person from the Government
Reimbursement Programs or their fiscal intermediaries or payor agents, including all cost report
receivables or payables and alil related appeals and appeal rights and other forms or claims filed
or submitted by such Person to the Government Payer programs or their fiscal intermediaries or
payar agents for payment or reimbursement due to or claimed by such Person on a fee-for-
service, prospective payment, fee schedule or other similar basis.

“Cpvered Person” means a current or former employee, officer, director or consultant of
an L+M Affiliate.

“Cavered Transaction” means any (i) acquisition or disposition by any L+M Affiliate of
a material line of business or of the equity or assets of such L+M Affiliate to or with an cotity
that is not an L+M Affiliate as of the date of this Affiliation Agreement, in each case other than
acquisitions of physician practices, which shall be governed by item (ii) below; (ii) acquisition of
a physician practice by an L+M Affiliate that involves more than eight (8) employed physicians;
(iii) contracting with an unrelated third party for the management of all or substantially all of the
assets or operations of an L+M Affiliate; (iv) entering into a contract for the management of a
clinical service line of any L+M Affiliate if (A) such L+M Affiliate does not contract with the
manager of such clinical service line for the management of such clinical service line as of the
Effective Date or (B) the non-cancellable term of such contract is more than three (3) years; or
(v) any new relationships or agreements for graduate medical education or any material
amendments to or terminations of existing agreements for graduate medical education programs.

“DEEP” means the Connecticut Department of Energy and Environmental Protection.
«pisclosure Schedule” means the disclosure schedule, dated as of the date hereof, that is

attached hereta and incorporated in and made a part of this Affiliation Agreement, as updated by
any Schedule Supplement.
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“DPH" means the Connecticut Department of Public Health.

“Due Diligence Information™ means the information disclosed by YNHHSC to L+M
and the information disclosed by L+M to YNHHSC pursuant to due diligence request lists
provided by each Party to the other Party prior to the date of this Affiliation Agreement.

“Effective Date” has the meaning set forth in the introductory paragraph.

“Employee Benefit Plan” means any “employee benefit plan” (as such term is defined in
ERISA §3(3)) and any other employee benefit plan, program or arrangement.

“Environmental Claim” means with respect to any party, any claim, action, cause of
action, investigation or notice (written or oral) by any Governmental Authority or third party
alleging potential Liability (including, without limitation, potential Liability for investigatory
costs, cleanup costs, governmental response costs, natural resources damages, property damages,
personal injuries or penalties) against such party arising out of, based on or resulting from (a) the
presence, or release into the environment, of any Hazardous Substances at any location, owned,
occupied or operated by such party at any time, or (b) any violation, or alleged violation, of any
Environmental, Health or Safety Requirement by such party.

«Environmental Condition” means (i) the presence of, spills of, leaks of, emissions of,
disposal of, discharge of, release of or threatened release to the environment, prior to the
Closing Date, of Hazardous Substances on, in, under, originating from or emanating from the
Owned Real Property or the Leased Real Property in violation of Environmental, Health, and
Safety Requirements, including any migration of those Hazardous Substances through the air,
soil or groundwater, and (ii) any claim, prior to the Closing Date, for injury to, destruction of,
damage to or loss of natural resources, including reasonable costs of assessing such injury,
destruction or loss relating to the acts or omissions of the L+M Affiliates prior to or on the
Closing Date.

“Environmental, Health, and Safety Requirements™ means all applicable federal, state,
local, and foreign statutes, laws, rules, regulations, codes, ordinances, standards, guidelines,
authorizations and orders of any federal, state or local public agency or authority that deal with
Solid Waste, toxic or hazardous waste, wastewater discharges, water quality, drinking water, air
emissions, air quality, lead-based paint or employee health, safety or community right-to-know,
or otherwise concerning public health and safety, worker health and safety, pollution, or
protection of the environment, including all those relating to the presence, use, production,
generation, handling, transportation, treatment, storage, disposal, distribution, labeling, testing,
processing, discharge, release, threatened release, control, or cleanup of any Hazardous
Substances (including Medical Hazards), as such requirements are enacted and in effect on or
prior to the Clasing Date, provided that Environmental Health and Safety Requirements shall not
include Health Care Laws.

“ERISA"” means the Employee Retirement Income Security Act of 1974, as amended.
“ERISA Affiliate® means a trade or business, whether or not incorporated, which is

deemed to be in common control or affiliated with L+M within the meaning of Section
414(b)(c)(m) or (o) of the Code.
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~GAAP" means generally accepted accounting principles in the United States.

«Government Reimbursement Programs’” means the Medicare program, the Connecticut
Medicaid program, the federal TRICARE program, and any other, similar or successor federal,
state of local health care payment programs with or sponsored by Governmental Authorities,
including without limitation, current federal and Connecticut disproportionate share “DSH”
reimbursement or adjustments applicable to any Person, and federal reimbursement or
adjustments for or related to any of the Parties graduate medical education programs.

“Governmental Authority” means any federal, state, local or any foreign governmental
unit, agency, commission or authority.

“Governmental Payer” means any Governmental Authority that provides reimbursement
for health care services, including but not limited to Medicare, Medicaid, CHAMPUS,
TRICARE and other federal, state and local reimbursement and payment programs.

“Guarantee™ by any Person mecans any obligation, contingent or otherwise, of such
Person directly or indirectly guarantecing or otherwise supporting in whole or in part the
payment of any Indebtedness or other obligation of any other Person and, without limiting the
generality of the foregoing, any obligation, direct or indirect, contingent or otherwise, of such
Person (a) to purchase or pay (or advance or supply funds for the purchase or payment of) such
Indebtedness or other obligation of such other Person (whether arising by virtue of partnership
arrangements, by agreements to keep well, to purchase assets, goods, securities or services, to
take or pay, or to maintain financial statement conditions or otherwise) or (b) entered into for the
purpose of assuring in any other manner the obligee of such Indebtedness or other obligations of
the payment of such Indebtedness or to protect such obligee against loss in respect of such
Indebtedness (in whole or in part). The term “Guarantee” used as a verb has a correlative
meaning.

«Hart-Scott-Rodino Act’ means the Hart-Scott-Rodino Antitrust Improvements Act of
1976, as amended, and the rules and regulations promulgated thereunder.

“Hazardous Substances” means asbestos, radioactive substances, radon, PCBs,
petroleum, Medical Hazards and any chemical, substance or material that is listed or regulated
under Environmental, Health, and Safety Requirements as a hazardous or toxic substance,
material, chemical substance, pollutant, waste, pesticide or fungicide or that under
Environmental, Health, and Safety Requirements requires special handling or notification of any
federal, state or local governmental agency or guthority in its collection, storage, treatment,
recycling or disposal.

“Health Care Fraud and Abuse Laws’ has the meaning set forth in Section 3.9.1.

“Health Care Laws™ means, collectively, any and all federal, state or local statutes, rules,
regulations and administrative manuals, orders, guidelines and requirements of law of any
Governmental Authority governing the licensure of or regulating healthcare providers,
professionals, facilities or payors or otherwise governing or regulating the provision of, or
payment for, healthcare services, the sale of controlled substances or other pharmaceuticals,
medical devices or supplies and the like. Without limiting the generality of the foregoing, Health
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Care Laws include, without limitation, state corporate practice of medicine laws, statutes and
regulations, Section 1128B(b) of the Social Security Act, as amended, 42 U.S.C. Section 13201
7(b) (Criminal Penalties Involving Medicare or State Health Care Programs), commonly referred
to as the “Federal Anti-Kickback Statute,” Section 1877 of the Social Security Act, as amended,
42 U.S.C. Section 1395nn and related regulations (Prohibition Against Certain Referrals),
commonly referred to as “Stark Law,” the federal False Claims Act, 31 U.S.C. Section 3729 et
seq., corresponding state laws and other state and federal fraud and abuse laws.

“Health Information Laws™ has the meaning set forth in Section 3.24.1.
“HIPAA Regulations™ has the meaning set forth in Section 3.24.1.

“Hospital Members” shall mean each acute care hospital that is 8 YNHHSC Obligated
Group Member.

“Indebtedness” of any Person means either (a) any liability of such Person (i) for
borrowed money (including the current portion thereof), (ii) under any reimbursement obligation
relating to a letter of credit, bankers’ acceptance or note purchase facility, (iii) evidenced by a
bond, note, debenture or similar instrument (including a purchase money obligation), (iv) for the
payment of money relating to any lease that is required to be classified as a capitalized lease
obligation in accordance with GAAP, (v) for all or any part of the deferred purchase price of
property or services (other than trade or accounts payables), including any “earnout”™ or similar
payments or any noncompete payments, (vi) under interest rate swap, hedging or similar
agreements or (vii) for any credit card payables with respect to charges having a transaction date
of thirty (30) days or mare prior to the Closing Date or related to non-business related activities;
or (b)any liability of others described in the preceding clause (a) that such Person has
Guaranteed, that is recourse ta such Person or any of its assets or that is otherwise its legal
liability or that is secured in whole or in part by the assets of such Person.

“Initial Period” means the periad from the Closing Date to the fifth anniversary of the
Closing Date. :

“Intellectual Property” means all intellectual property rights of any kind, throughout the
waorld, all rights of privacy and rights to personal information, all telephone numbers and Internet
protocol addresses, all documentation and media constituting, describing or relating to the above,
including memoranda, manuals, technical specifications and other records wherever created
throughout the world, all rights in the foregoing and in other similar intangible assets, and all
rights and remedies (including the right to sue for and recover damages, profits and any other
remedy for past, present, or future infringement, misappropriation or other violation relating to
any of the foregoing.

“IRB” has the meaning set forth in Section 3.30.
“IRS List of Exempt Organizations” has the meaning set forth in Section 3.10.7.

~Joint Commission” has the meaning set farth in Section 3.9.5(b).
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“Key Financial Metrics” means the metrics set forth on Exhibit 2.11 as the targets
associated with such metrics are revised and updated in a mutually agreed-upon manner at
Closing based upon the development of mutually-agreed upon investment business plans, the
five-year strategic plan referred to in Section 2.12 and the financial condition and results of
operations of the L+M Affiliates as of the Closing Date.

“Knowledge” shall, with respect to the particular provision it qualifies, mean (a) with
respect to an L+M Affiliate, the actual knowledge of the president and/or chief executive officer
or the chief financial officer of L+M, including, with respect to each, what he ar she knows or
should know in the exercise of his or her duties in the course of employment with L+M or a
L+M Affiliate or as the resuit of due inquiry of the president and/or chief executive officer and
chief financial officer of each L+M Subsidiary, or (b) with respect to YNHHSC, the actual
knowledge of the president and chief executive officer or the chief financial officer of YNHHSC,
including, with respect to each, what he or she knows or should know in the exercise of his or
her duties in the course of employment with YNHHSC or as the result of due inquiry of the
president and/ar chief executive officer and chief financial officer of each YNHHSC Subsidiary.

“L+M" has the meaning set forth in the introductory paragraph.
“I+M 2014 Audited Financial Statements” has the meaning set forth in Section 3.7.

“I +M Activities” means the business of each applicable L+M Affiliate, as the context
may require.

“L+M Affiliates” means L+M and each L+M Subsidiary, including without limitation,
LMH, LMW, LMMG, L+M Systems, Inc., VNA of Southeastern Connecticut, L+M HealthCare,
Inc. and L&M Indemnity Company Ltd.

“L+M Amended Bylaws” has the mea